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REPLY COMMENTS OF ROBERT BIGGERSTAFF

Two commenters on this docket (DISH and DirectTV) have seen fit to

included portions of their agreements used with retailers who market their
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respective satellite TV services. However, I note both have not provided complete
copies of these agreements. Most importantly, both DISH and DirecTV omitted
the indemnification clauses in their agreements.

For the record, I am submitting copies—complete copies—of these
agreements. These copies include the indemnification clauses. To the extent that
the copies I am submitting are not precisely the versions of these documents in use
today, they will perhaps serve as a useful reference for what changes have occurred
over time.

These documents demonstrate that DISH and DirecTV already implement
indemnification agreements with their third-party marketers. This amply
demonstrates these companies already require, and rely on, such indemnification in
their dealings with their marketers. This militates even more strongly in favor of
DISH and similar companies being liable for the TCPA violations committed by
the marketers generating the leads for which the companies pay and from which
they accept the benefits, since they have the ability to always be made whole for
any such liability by their marketer.

Respectfully submitted, this the 12th day of May, 2011.

/s/ Robert Biggerstaff
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Echosphere Retailer Number

ECHOSTAR SATELLITE CORPORATION
INCENTIVIZED RETATLER AGREEMENT

This Agreement (the "Agreement”) is made by and between EchoStar Satellite Corporation (*EchoStar”) having a principal

place of  business at 5701 South Santa Fe Drive, Littleton, Colorado %0120, and
having a principal place of business
at ("Retailer™).
INTRODUCTION
A. EchoStar is engaged, amonyg other things. in the business of providing digitat direct broadceast zatellite (DBS) services
under the name DISH Network.
B. Retailer, acting as an independent contractor, desires to become authorized op a ton-exclusive basis, to market,
promote, and solicit ordert for Programming (an “Authorized Retailer”),
C. EcheStar desires to appoint Retailer as an Authorized Retailer in accordance with and subject to the terms and
. conditions of this Agreerent. _
AGREEMENT
1. REPEBESENTATIONS AND WARRANTIES  The patties hereto make the following representations and warranties with the

specific intent to induce the other party into entering into this Agreement and recognize that the other party would not enter into this
Agreement but for the following representations and warranties:

1.1 Each party represents that the execution, delivery and performance of this Apreement have been duly authorized and
_ that it has the full nght, power and authority to execute, deliver and perform this Agreement,

1.2 Each party represents that the signatures hereon are genvine and the person signing on behalf of each party is
authorized by the respective party to execute the Agreement on its behalf.

1.3 Retailer represents that (i) it is a valid and existing entity in compliance with all laws and regulations related to
maintenance of its corporate or other business statug; {ii) it is not currently insolvent; (iif) it is not violating any federnl, state or local law
or regulation; (iv) it has never engaged in any of the acts prohibited under Section 3.6, 3.7, 9.2, 9.3 or 9.4 below; (v) it has pot engaged in
any acts which would have resulted in automatic termination or be considered default or breach under its current or forner EchoStar
Satellite Corporation Retailer Agreement;, and (vi) it is not dependent upon EchoStar or its Affiliates for a major part of Retailer's
business and that Remiler either sells or could sell other produsts or services in addition to EchoStar products or services that compete
with EchoStar products or services.

1.4 EACH PARTY HERETO WARRANTS AND REPRESENTS THAT IT HAS READ THIS AGREEMENT IN TTS
 ENTIRETY AND THAT IT UNDERSTANDS FULLY EACH OF THE TERMS AND CONDITIONS SET FORTH HEREIN,

1.5 EACH PARTY HERFTO WARRANTS AND REPRESENTS THAT IT HAS BEEN GIVEN THE OPYORTUNITY
TO HAVE INDEPENDENT COUNSEL REVIEW THIS AGREEMENT PRIOR TO EXECUTION. EACH PARTY HERETO
FURTHER WARRANTS AND REPRESENTS THAT EITHER THIS AGREEMENT HAS BEEN ACTUALLY REVIEWED BY IT3
COUNSEL OR. THAT SUCH PARTY HAS DECLINED TO HAVE ITS COUNSEL DO 50.

1.6 EACH PARTY HERETO REPRESENTS AND WARRANTS THAT IT IS NOT RELYING UFON ANY
STATEMENTS OR REPRESENTATIONS NOT CONTAINED HEREIN AND THAT IT HAS NOT BEEN INDUCED INTO
ENTERING THIS AGREEMENT BY ANY STATEMENTS, ACTS OR OMISSIONS NOT EXPRESSLY SET FORTH BEREIN.

1.7 EACH PARTY HMERETO REPRESENTS AND WARRANTS THAT IT HAS NOT BEEN COERCED INTO
ENTERING INTO THIS AGREEMENT ANY THAT IT HAS ENTERED INTO THIS AGREEMENT OF ITS OWN FREE WILL
AND FREE OF INFLUENCE OR DURESS,

1.8 RETAILER WARRANTS AND REPRESENTS THAT BEFORE IT WILL PARTICIPATE IN ANY
PROMOTIONAL PROGRAM IT WILL CAREFULLY REVIEW THE TERMS OF THE PROGRAM AND ASSOCIATED
BUSINESS RULES OR HAVE THEM REVIEWED BY INDEPENDENT COUNSEL.
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2. DEFINITIONS In addition to the terms defined elsewhere in this Agreement, the following definitions shall apply to this
Apgreement:

2.1 *Affiliate” means any person or entity divectly or indireetly controlling, controlled by or under cotnmon conitrol with
another person or entity.

2.2 “Business Rule” mieans any term, requirement, condition, condition precedent, process or procedure associated with 2
Promotional Program or otherwise identified as a Business Rule by EchoStar which is communicated to Retailer by EchoStar or an
Affiliate of EchoStar either directly (including emaif) or through any method of mass communication reasonably directed to EchoStar's
retailer base, including, without liritation, a “Charlic Chat™, emajt, fax blast, or posting on EchoStar's retailer web site. Retailer agrees
that Echogtar ;las the right to modify the Business Rules at any time and from time to time in its sole discretion for any reason, upon

. notice to Retailer.

2.3 “Centificate Program” means any Promotional Program offered by EchoStar wherein Retailer purchases a serialized
certificate (a “Promotional Centificate™) from EchoStar, any Affiliate of EchoStaz, or a Third Party Mapufacturer for resale to a consumer
which, among other things, estitles such consumer to a DISH DBS System (or the wse of such system, if the program involves leasing the
equipment to the consumer) and instaliation,

24 “Chargeback” means EchoStar’s right 1o reclaim Incentives to which Retailer is not entitled pursuent to the terms and
conditions of this Agreement, any Promotional Program, or applicable Business Rules.

2.5 *DISH DBS System” means an MPEG-2 DVE compliant satellite receiver and related components (if any) packaged
therewith, intended to be utilized for the reception of Programming delivered by satellite transponders owned and operated by EchoStar
or itz Affiliates, which is: (i) sold directly to Retailer by EchoSter ot an EchoStar Affiliate under the “EchoStar” brand name or the brand
name of an EchoStar Affiliate; or (ii) sold directly to Retailer by a Third Party Manufacturer pursuant to authorization granted by
EchoStar under the brand name of such Third Party Manufacturer,

26 “EchoStar Subscriber” shall have the meaning set forth in Section 7.4.
23 “Eligible Programming” means the Programming packages designated by EchoStar as qualifying for the payment of

Incentives under this Agreement, as set forth in the Business Rules, as such Business Rules may be modified in whole or in part at any
time and for any reason in EchoStar’'s sole discretion, upon niotice to Retailer.

2.8 “EFT” means the electronic transfer of funds from one financial institution to another,
29 “Incentives” mean the Monthly Incentives together with any Additiopal Incentives, as such terms are defined in
Section 6, below.

210 “Programming” means the DISH Network video, audio, data and interactive programming services which EchoStar
makes generally available to the public for viewing in Residential Locations, subject to any restrictions (geographic, blackout or
otherwise) as EchoStar may impose on some or all such Progrataming services for any renson in its sole discretion. EchoStar reserves
the right to change the Progmmming services offered apd/or any resirictions applicable to such Programming services at any time and for
any reason in EchoStar's sole diseretion.

211 “Prometional Program™ means: (i} a promotional offer, as detetmingd by EchoStar, which Retiler may present to
consumers in connection with Retailer's promotion and solicitation of orders for Programming; (if) the Incentives, as determined by
EchoStar, which Retailer may receive in connection with such promotional offer; and (iii) the Business Rules, as determined by
EchoStar, setting forth the terms and conditions governing the promotional offer and comesponding Incentives. EchoStar reserves the
right to discontinue any Promotional Program or change the Business Rules associaed therewith at any time and for any reason in its sole
diseretion, upon notice to Retailer.

2.12 "Qualifying Residentisl Subscriber” means an individuat at a Residential Location in the Temitory who orders
Eljgible Progtamming, who thmely pays for the Programming in full and who has not viclated apy of the texms and conditions set forth in
the EchoStar Residential Customer Agreement, and who has never previously received any andio, video, data, or any other programming
services from EchoStar or any Affiliate of EchoStar. A Qualifying Residential Subscriber shall not include any individual who would
otherwise qualify, but whose equipment EchoStar, in its sole discretion, declines to activate for any reason.
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2.13 "Residential Location” means 4 single family residential dweiling (iec. single family houses, apartments,
condominiums or other dwellings used primanty for residential purposes), located in the Tettitory; provided, however, in no case shall
any satellite master antenna television system or private cable systern in a residential multiple dwelling unit ot any similar programming
reception system (e.g., dormitories, et¢.) be considered 2 Residential Location. BcohoStar reserves the right to determine, in its sole
discretion for apy reason, whether a Jocation congtitutes a Residential Location, or is more appropriately considered a commercial or
ather non-residential location,

2.14 “Retailer Account™ meuns the bank account, including account and ABA routing numbers, designated by Retailer in
the manner reasonably prescribed by EchoStar, which Retailer may change from time to time by providing at least sixty (60) days prior
written notice to EchoStar,

2.15 “Subscriber Account” means the account set up and maintained by EchoStar for a Qualifying Residentia) Subscriber
who purchased a DISH DBS System from Retailer and for whom Eligible Programming has been activated by EchoStar and which
account remdains active and in good standing.

2.16 *Third Party Manufacturer” means a third party manufacturer authorized by EchoStar or any Affiliate of EchoStar to
market, distribute snd sell DISH DBS Systems under its own brand name.

3. APPOINTMENT; TERRITORY

kN | Appointmens. EchoStar appoints Retailer as a pon-exclusive Authorized Retailer to promote and solicit orders for
Programming, subject to all of the terms and conditions of this Agreement. The appointment set forth herein for the promotion of the
DISH Network by Revailer shall apply to the same DBS service which may be operated by EchoStar or ity Affiliates under 2 different
name in the future, Retailer’s authorization herein is limited to the salicitation of orders for Programming from, and the marketing,
advertising and promotion of Programining to, consumers at Residential Locations unless EchoStar, in its sole discretion (which may be
exercised for any reason), spreifically agrees in writing 1o permit Retailer to solicit orders from, or promote Programming 10, others,

3.2 Tergtory. Retniler’s authorization hercunder, and any actions it undertakes in connection with, or in funtherance of,
this Agreement, shall be limited salely 1o the area within the geographic boundarcies of the United States and its territories and
possessions (the “Territory™).

33. Acceptagee. Retailer accepts its appointment as an Authorized Retailer and aprees to use its reasonable cotamercial
efforts to continuously and actively advertise, promote apd market the Programming and to solicit orders therefore, subject to and in
accordance with all of the terms and conditions of this Agreement. Retailer understands that it may hold itself out to the public as an
Avuthorized Retailer of EchoStar only afier fulfilling, apd for so long as it continues to fulfill, all of the duties, obligations, and
requiremnents contained in this Agteement and the Business Rules, and only during the Tetm of this Agreement.

34 Non-Exclugjvity. Retailer acknowledges that: (i) nothing in this Agreement is intended to, nor shall it be construed
as conferring any exclusive tetritory or any other exclusive sights to Retafler; (i) EchoStar and its Affiliates make sbsolutely no
promises, Tepresentations of warranties as 10 the amount of business or revenue that Retailer may expect to derive from participation in
this Agreement or any Promotional Program; (iii) Retailer may not realize any business or revenne as result of its participation in this
Agreement or any Promotional Program; (iv) nothing contained berein shall be construed as a guarantee of any minimum amount of
Incentives or any minimm amount of other payments, income, revenue of other economic benefit in any form whatsoever; (v) EchoStar
currently offers, and at any time in the future may offer in its sole discretion for any reason, others the opportunity to act a4 an Authorized
Retailer or fo solicit orders for Programuing in the same geographic area in which Retailer is located and elsewhere; (vi) Echosphere
Corporation and all other Affiliates of EchoStar shall have the sight to distribute products and solicit orders for Progranuming throughout
the Termitory and the entire United States, and in competition with Retailer, without any obligation of liability to Retailer whatsoever, and
without providing Retailer with any notice thereof, (vii) EchoStar and its Affiliates shall be entitled, among other thingy, to: (a) solicit
orders for Progtamming, (b) sell, lease and otherwise transfer possession of DISH DBS Systems and Promotional Certificates, and {c)
perform installation and maintenance services (ditectly and through subcontractors) for DISH DBS S)(stuns and related aceessories, in
each case throughout the Territory and in competition with Retailer, without any obligation or ligbility to Retailer whatsoever, and
without providing Retailer with any notice thereof; and (viii) EchoStar shall be fiee to cease or suspend provision of the Programming
services, and shall incar no liability to Retailer by virtue of any such cessation or suspension.

35  Pyrchase of DISH DBS Systews by Retailer from EchoStar. In the event that Retailer ordess any DISH DBS
Systeps or Promotional Certificates from Echosphere Corporation or any other Affiliate of EchoStar (c_ollectively_, “Echosphere” ﬁ.)r
purposes of this section), Retailer shall order such products by written purchase order ("Purchase Order") issued during the term of this
Agreement. A Purchase Order shall be a binding commitment by Retailer. Any failure 1o confirm a Purchase Crder shall not pe deemed
acceptance by Echosphere. Purchase Orders of Retailer shall state only the: (i) identity of goods; (ii) quantity of goods; (iii) purchase
price of goods; and (iv) requestsd ship date of goods. Any additional terms stated in a Purchase Order shall not be binding upon
Echosphere unless expressly agreed to in wtiting by Echosphere. In 1o event shall Echo3tar or Echosphere be liable for any delay, or
failure to fulfill, any Purchase Order (of any portion thereof), regardless of the cause of such delay or failure. In the event of any conflict
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between the terins of a Purchase Order and the terms of this Agreement, the temms of this Agreement shall prevail. Echosphere shall be
considered a third party beneficiary of Retailer’s obligations under this Agreement. Retailer hereby ackmowledges and agrees that
EchoStar and its Affiliates have no obligation to re-purchase DISH DBE Systems or Promotional Certificates back from Retailer at any
time for any reason.

36 Sale of DISH DBS Sygtemas Retailer agrees that as a condition precedent to eligibility to receive Incentives from
EchoStar, it witl not directly or indirectly sell, lease, or otherwise tranzfer possession of a DISH DBS System or Promotional Certificate
to any person ot entity whom Retailer kaows or reasonably should know: (i) is not an end-user and/or intends to resell, lease or otherwise
transfer it for uge w another individual or entity; or (i) intends 1o use it, atlow others 10 use it, or to rescll, lease or otherwise transfer it
for use in any location other than a Residential Location; or (iii) intends to use it, or to allow others to use it, or to resell, lease or
otherwise transfer it for use in Canada, Mexico or at any other location outside of the Territory; ot (iv) intends to have, to allow others to
have, or to resell, lease or otherwise transfer it to others who will have Programoming authorized for it under a single DISH Network
account that has or will have Programming authorized for multiple satellite receivers that are not all located in the same Residential
Location and copnected to the same phone line. Tt shall be Retailer's responsibility to investigate and determine whether any sale by
Retailer would be in violation of this Section. In the event that Retailer directly or indirectly sells, leases or otherwise transfers
possession of 2 DISH DBS System or Promotional Cerificate to a person or entity who uses it, allows others to use it, or resells, leases or
otherwise transfers it for use to permit the viewing of Programming in a non-Residential Location or any othet area open to the public,
then Retailer agrees to pay to EchoStar upon detaand: (a) the difference between the amount actually received by EchoStar for the
Programming authorized for the DISH DBS System and the full commercial rate for such Programming (regardless of whether EchoStar
has or had commercial distribution rights for such Programming); and (b) the total rmount of any admission churges or similar feex
imposed for listening to or viewing such Programming (regardless of whether such charges and/or fees wetre imposed or collected by
Retailer). In the event that Retailer directly or indirectly sells, leases or otherwise transfers possession of a DISH DBS System or
Promotional Certificate to a person ot entity who has, allows others to have, or resells, leases or otherwise transfers it to others who have
Programming authorized for it under a single DISH Network account that at any time has Programming authorized for multiple DISH
DBS Systems that are not all focated in the same Residential Location and connected to the same phone line, and Retailer knew or
reasonably should have inown that the person or entity intended to have, aliow others 1o have or regell, lease or otherwise transfer it 1o
others who would have Programming authorized for the DISH DBS System under such an account, then Retailer agrees to pay to
EchoStar upon demand, the difference between the amount actually received by EchoStar for the Programming authorized under the
single account and the full retail price for such Prograruming had each DISH DBS System authorized under the single account been
authorized under a separate DISH Network account. IN THE EVENT THAT RETAILER BREACHES ANY OF ITS OBLIGATIONS
UNDER THIS SECTION 3.6, ECHOSTAR SHALL BE ENTITLED TO CHARGE BACK AT ANY TIME (EVEN AFTER THE
TERMINATION OR EXPIRATION OF THIS AGREEMENT) THE INCENTIVES, IF ANY, PAID TO RETAILER BY ECHOSTAR.
WITH RESPECT TO ANY SUBSCRIBER ACCOUNT AFFECTED BY SUCH BREACH OR DEFAULT. IN THE EVENT
RETAILER WISHES TO DISPUTE ANY SUCH CHARGEBACK, RETAILER SHALL FOLLOW THE DISPUTE RESOLUTION
PROCEDURES SET FORTH IN SECTION 15 BELOW, ECHOSTAR'S CALCULATION OF AMOUNTS OWING TO ECHOSTAR
FROM RETAILER UNDER THIS SECTION 3.6 SHALL BE BINDING ABSENT FRAUD, MALICE OR WILLFUL AND WANTON
MISCONDUCT ON THE PART OF ECHOSTAR. The foregoing provisions of this Section 3.6 are without prejudice {o any other rights
and remedies that EchoStar and/or its Affiliates may have under this Agreement, at law, in equity or otherwise (ali of which are hereby
expressly reserved), and shafl survive expisation or termination of this agreement for any reason whatsoever indefinitely (even if
termination is due to 2 defuult or breach by EchoStar),

31 Pre-Activations. Retailer shall not directly or indirectly activate (a “Pre-activation”) any DISH DBS System of
DISH DBS receiver prior to installation of such DISH DBS System and/or receiver at a Residential Location.

38 inapcing; Making Pavments on Behaif of End-Users. Retailer shall not directly or indirectly provide ﬁmmcing
for the purchase of any Programming or make any payment to EchoStar for Programming services or otherwise on behaif of any retail
end-user of a DISH DBS System.

39 Installntjon Seryjces. Retailer represents, warrants, covenants and agrees that all installation and afier-sales
services (collectively, "Services") performed by Retailer in connection with the sale or lease of DISH DBS $yswms will be perfozp:ec_t by
Retailer in accotdance with all applicable laws, codes and regulations, and subject to all of the terms, conditions, stapx_mds and guidelines
set forth in the DISH Network [nstallation Manual (located on the retailer web site), as s.uch_ terns, oox_:dltwps, standardg and
specifications may be changed at any time and for any reason by DISH Network Service Corporation in. its sole discretion, upon notice to

Retailer.

310 Prior Retailer Agregpent TN THE EVENT TéiAT RETAIIE)E’\E{ PR%&QIPIT:;‘E gﬁTSECl;IﬁgITI‘X:}?O ;Txr(?é

T WITH ECHOSTAR RELATING TO THE MARKETING, PROMOTION, AD
gggg‘imk PROGRAMMING BY RETAILER AND THE PAYMENT OF CERTAIN AMOUNTS BY ECHOSTAR THEREFOR
(A “PRIOR RETAILER AGREEMENT”), WHICH IS IN EFFECT (IN WHOLE OR N PART) AS OF THE EFFECTIVE DATE OF
THIS AGREEMENT, THEN UPON EXECUTION OF THIS AGREEMENT BY RETAJLER AND ECHOSTAR: (1) T}{E PRIOR
RETAILER AGREEMENT SHALL BE AUTOMATICALLY TERMINATED, EXCEPT THAT THE FROVISIONS (EXCLUDING
ANY PROVISIONS RELATED TO THE PAYMENT OF COMMISSIONS OR INCENTIVES) IN THE PRIOR RETAILER
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AGREEMENT WHICH EXPRESSLY SURVIVE, AND SUCH OTHER RIGHTS AND OBLIGATIONS THEREUNDER AS WOULD
LOGICALLY BE EXPECTED TO SURVIVE TERMINATION OR EXPIRATION SHALL CONTINUE IN FULL FORCE AND
EFFECT; AND (II) ALL COMMISSIONS OR OTHER PAYMENTS OF ANY TYPE DUE TO RETAILER UNDER THE PRIOR
RETAILER AGREEMENT SHALL BE PAYABLE BY ECHOSTAR. TO RETAILER AS INCENTIVES SOLELY IN ACCORDANCE
WITH THE TERMS AND CONDITIONS OF THIS AGREEMENT; AND (I1f) ALL RIGHTS AND OBLIGATIONS BETWEEN THE
PARTIES SHALL BE GOVERNED BY THE TERMS AND CONDITIONS OF THIS AGREEMENT, AND THE PRIOR RETAILER
AGREEMENT SHALL BE OF NO FORCE OR EFFECT. IN FURTHERANCE OF, AND NOT IN LIMITATION OF, THE
FOREGOING, ANY DISPUTE WHICH MAY HAVE ARISEN UNDER THE PRIOR RETAILER AGREEMENT SHALL BE
RESOLVED IN ACCORDANCE WITH SECTION 15 BELOW. IN ACCORDANCE WITH SECTION 15.1, RETAILER SHALL
BAVE NINETY (9¢) DAYS (OR THE SHORTEST PERIOD ALLOWED BY LAW IF MORE THAN 90 DAYS) FROM THE DATE
OF THIS AGREEMENT TO NOTIFY ECHOSTAR OF ANY CLAIM THAT IT MAY HAVE AGAINST ECHOSTAR UNDER THE
PRIOR RETAILER AGREEMENT. HOWEVER, NOTWITHSTANDING ANY TERMS OF THIS AGREEMENT, NOTHING
CONTAINED IN THIS AGREEMENT WILL WAIVE ANY RIGHY RETAILER MAY HAVE IN THE CLAIMS BROUGHT IN THE
FOLLOWING CLASS ACTION LAWSUITS IN THE EVENT THE FOLLOWING LAWSUITS ARE CERTIFIED: Case No. 00-CV-
1989; Styled John DeJong, d/b/a ‘Nexwave, " and Joe Kelly, dib/u Rel-tronics,” and Jaguar Technologies, Inc. v. EchoStar Satellite
Corporation, United States District Court, District of Colorado; Cage No. 00-CV-3130, Styled Air Communication & Satellite, Inc. et al.
v. EchoStar Satellite Corporation, In the District Court, Arapahoe County, Colorade; Case No. 500-CV-268, Styled Satellite Dealers
Supply, Inc. v. EchoStar Communications Corp., United States District Court, Eastern District of Texas. In the event that no Prior
Retailer Agreement is in cffect as of the effective date of this Agrecment, Retailer shall only be eligible to receive Incentives for new
Subscriber Accounts activated after the date of this Agreement, notwithstanding payment by EchoStar of any commissions to Retailer
prior to the date of this Agreement. This Agreement shall not amend, modify, aiter or changs any terms or conditions of any Lease Plan
Dealer Agreement, or any similar agreement relating to leasing, which is now existing or fater made with EchoStar or any of its
Affiliates.

4 PROGRAMMING

4.1 Programmine. EchoStar shall determine, in its sole digcretion for any reason, the Programming for which Retailer
may solicit orders.  EchoStar may expand, reduce or otherwise modify the content of any Programming packages or add or delete any
Prograuning (either in a package or a-la-carte) at any time and for any reason in it sole discretion. Any changes shall be effective
immediately upon notification by EchoStar, unless EchoStar notifies Retailer of a different effective date.

4.2 Chamges. If at any time or for any reason EchoStar changes the content of uny Programming package, Retailer's
authority to solicit orders for the priot Programming package shall immediately cease.

5. BRICES. EchoStar shall determine the retail prices for Programiuming in its sole discretion, Retailer will only solicit orders
for Programuming at the retail ptices set by EchoStar from time to time. EchoStar may increase, decrease or otherwise modify those
prices at mny time and for any reasom in its sole discretion. Any price changes shall be effective immediately upon notification by
EchoStar, uniess EchoStar notifies Retailer of 2 different effective date. Retailer shall not represent that Programming may be purchased
or obtained on any other tetms except as authorized in writing by EchoStar,

6.  INCENTIVES
6.1 Maonthly Incentives.

6.1.1 Definition; Terms. Subject to the terms and conditions of this Agreement and any applicable Business
Rules, for each DISH DBS System or Promotional Cenificate that during the Term of this Agresment: (i) is sold to Retailer by EchoStar
or any of its Affiliates, or a Third Party Manufacturer; and (i} is re-sold by such Retailer directly to a Qualifying Residential Subscriber;
and (jii) results in the activation of Eligible Programming for a new Subscriber Account, Retailer may be eligible to receive 2 monthly
incentive (the “Monthly Incentive”). The amount of such Monthly Incemtive together with payment terms and other applicable terms and
conditions shall be set forth in Business Rules which shall be distributed by EchoStar from time to time in accordance with Section 2.2,
above. EchoStar in its sole discretion shall determine whether a particular EchoStar Subscriber is a new Subscriber Account eligible for
the payment of Incentives hereunder. ECHOSTAR’S CALCULATION AND PAYMENT OF MONTHLY INCENTIVES SHALL BE
PRESUMED CONCLUSIVELY AND IRREBUTABLY CORRECT ABSENT A TIMELY NOTICE OF CLAIM BY RETAILER

PURSUANT TO SECTION 15.1.

6.1.2  Charge Back on Monthly Incentives. N THE EVENT THAT RETAILER I3 PAID A MONTHLY
INCENTIVE TC WHICH IT IS NOT ENTITLED PURSUANT TO THE TERMS AND CONDITIONS OF THIS AGREEMENT OR
ANY PROMOTIONAL PROGRAM OR APPLICABLE BUSINESS RULES, ECHOSTAR SHALL HAVE THE RIGHT TO CHARGE
BACK. SUCH MONTHLY INCENTIVE PAID TO RETAILER. ECHOSTAR'S CALCULATION AND ASSESSMENT OF ANY
CHARGEBACK, SHALL BE PRESUMED CONCLUSIVELY AND IRREBUTABLY CORRECT ABSENT A TIMELY NOTICE OF
CLAIM BY RETAILER PURSUANT TO $ECTION 15.1. ECHOSTAR'S DETERMINATION THAT A CHARGE BACK I3
PROPER, SHALL BE CONTROLLING, ABSENT FRAUD, MALICE OR WANTON AND WILLFUL MISCONDUCT ON THE
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PART OF ECHOSTAR. THE PROVISIONS OF THIS SECTION 6.1.2 SHALL SURVIVE EXPIRATION OR TERMINATION OF
THIS AGREEMENT INDEFINITELY (EVEN IF TERMINATION IS DUE TO A DEFAULT OR BREACH BY ECHOSTAR).

6.2 Additional Incentives.

6.2.1 Definitlon; Terms. During the Term of this Agreement, Retailer may be eligible to participate in and
Teceive incentives othér than Monthly Incentives including, but not limited to, activation fee payments, flex payments, equipment
discounts, and free professional installation payments (“Additional Incentives™) under such Promotional Programs as EchoStar may make
available to Retailer in its sole discretion from time to time. The terms and conditions, including without limitation, eligibility
requirements, governing each Additional Incentive shall be set forth in Business Rules which shall be distributed or otherwise made
aveilable by EchoStar from titne to tume in accordance with Section 2.2 above. RETAILER ACKNOWLEDGES AND AGREES
THAT: () UNDER NO CIRCUMSTANCES SHALL ECHOSTAR HAVE AT ANY TIME ANY OBLIGATION TO OFFER
ADDITIONAL INCENTIVES TO RETAILER, OR IF ADDITIONAL INCENTIVES ARE OFFERED TO OTHERS, TO ALTER OR
AMEND THE BUSINESS RULES TO PERMIT RETAILER TO BE ELIGIBLE TO RECEIVE THEM; (II) IF ECHOSTAR OFFERS
ANY ADDITIONAL INCENTIVES TO RETAILER THROUGH ANY PROMOTIONAL PROGRAM, RETAILER SHALL ONLY BE
ELIGIBLE TO RECEIVE THE ADDITIONAL INCENTIVES IF AND TO THE EXTENT THAT 1T MEETS ALL OF THE
QUALIFICATION CRITERIA AND OTHER TERMS AND CONDITIONS SET FORTH IN THE APPLICABLE BUSINESS RULES
AND THIS AGREEMENT; (II) UNLESS EXPRESSLY SET FORTH TO THE CONTRARY UNDER THE TERMS AND
CONDITIONS OF THE RELEVANT PROMOTIONAL PROGRAM, ADDITIONAL INCENTIVES SHALL ONLY BE PAID TO
RETAILER. WITH RESPECT TO DISH DBS SYSTEMS OR PROMOTIONAL CERTIFICATES THAT: (A) ARE SOLD TO
RETAILER BY ECHOSTAR OR ANY OF ITS AFFILIATES, OR A THIRD PARTY MANUFACTURER; (B) ARE RE-SOLD BY
SUCH RETAILER DIRECTLY TO A QUALIFYING RESIDENTIAL SUBSCRIBER; AND (C) RESULT IN THE ACTIVATION OF
ELIGIBLE PROGRAMMING FOR. A NEW SUBSCRIBER ACCOUNT. ECHOSTAR IN ITS SOLE DISCRETION SHALL
DETERMINE WHETHER A PARTICULAR ECHOSTAR SUBSCRIBER 1§ A NEW SUBSCRIBER. ACCOUNT ELIGIBLE FOR.
THE PAYMENT OF INCENTIVES HEREUNDER. RETAILER ACKNOWLEDGES AND AGREES THAT IF IT CHOOSES TO
PARTICIPATE IN ANY PROMOTIONAL PROGRAM IT WILL CAREFULLY REVIEW AND ADHERE TO ALL THE TERMS
AND CONDITIONS SET FORTH IN THE BUSINESS RULES RELATED THERETO. FURTHERMORE, RETAILER'S
PARTICIPATION IN ANY PROMOTIONAL PROGRAM OR RECEIPT OF ADDITIONAL INCENTIVES THEREUNDER SHALL
SERVE AS RETAILER'S ACKNOWLEDGEMENT OF THE TERMS AND CONDITIONS SET FORTH IN THE RELEVANT
BUSINESS RULES AND RETAILER'S AGREEMENT TOQ BE BOUND THERETOQ. ECHOSTAR’S CALCULATION AND
PAYMENT OF ADDITIONAL INCENTIVES SHALIL BE PRESUMED CONCLUSIVELY AND IRREBUTABLY CORRECT
'ABSENT A TIMELY NOTICE OF CLAIM BY RETAILER PURSUANT TO SECTION 15.1.

622  Charge Backs on Additional Incentivess IN THE EVENT THAT RETAILER IS PAID AN
ADDITIONAL INCENTIVE TO WHICH IT 18 NOT ENTITLED PURSUANT TO THE TERMS AND CONDITIONS OF THIS
AGREEMENT OR ANY PROMOTIONAL PROGRAM OR APPLICABLE BUSINESS RULES, ECHOSTAR SHALL HAVE THE
RIGHT TO CHARGE BACK. SUCH ADDITIONAL INCENTIVE PAID TO RETAILER. ECHOSTAR’S CALCULATION AND
ASSESSMENT OF ANY CHARGEBACK SHALL BE PRESUMED CONCLUSIVELY AND IRREBUTABLY CORRECT ABSENT
A TIMELY NOTICE OF CLAIM BY RETAILER PURSUANT TO SECTION 15.1. ECHOSTAR’S DETERMINATION THAT A,
CHARGE BACK IS PROPER, SHALL BE CONTROLLING, ABSENT FRAUD, MALICE OR WANTON AND WILLFUL
MISCONDUCT ON THE PART OF ECHOSTAR. THE PROVISIONS OF THIS SECTION 6.2.2 SHALL SURVIVE EXPIRATION
OR TERMINATION OF THIS AGREEMENT INDEFINITELY (EVEN IF TERMINATION IS DUE TO A DEFAULT OR BREACH
BY ECHOSTAR).

6.3 Payment by EF]. Subject to the terms of this Section, all Incentives paid to Retailer hereunder shall be made by
EFT.

6.3.1 Electronic Funds Transfer. Until Retailer provides EchoStar with the Retailer Account information in the
magner prescribed by EchoStar (“EFT Instructions™), or in the event that Retailer elects to receive payments by check, EchoStar shall pay
Incentives to Retailer by check and Retailer will be assessed EchoStat’s standard processing fee, which may be changed by EchoStar at
any time and for any reason in its sole discretion upon notice to Retailer. For a period of approximately thirty (30) days after EchoStar
receives initial EFT Instructions from Retailer, EchoStar will make all payments of Incentives to Retailer hereunder by check, and mail
the same free of charge.

632 Reliance on Retafler Account Information, With respect o Retailer’s EFT Instmct_iona, and any
purported changes or modifications thereof by Retailer, EchoStar may act in reliance upon apy writing or instrument or signature which
it, in good faith, believes to be genuine, and may assume the validity and accuracy of any statement of assertion cm.named in s‘uc-h writing
or instrument and mnay assume that any person purporting to give any such writing, notice, advice, or instruction in connection with the
provisions hereof has been duly authorized by Retailer to do so.
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633  EchoStar EFT Liability Limitation, Retailer agrees that in no event shall EchoStar have any liability
under this Agreement for any Incentives not received by Retailer as a result of an error in any way attributable to: (i) any bank or
financial institution; (i) Retailer; or (iii) any other person, entity or circumstance outside of EchoStar's direct control, The provisions of
this Section 6.3.3 shall survive expiration or termination of this Agreement, for any reason whatsoever, indefinitely (even if termipation
is due to a default or breach by EchoStar).

6.4 Staternents. EchoStar shall make available to Retailer, in an electronic format determined by EchoStar in its sole
digeretion, periodic statements reflecting the Monthly Incentives and Additional Incentives (if any) payable to Retailer as well as any
chargebacks assessed against Retailer. Retailer acknowledges that EchoStar is not required to provide Retailer with any additional
information, including but not limited to communications between FchoStar and any EchoStar Subscriber or any Subscriber Account
information.

6.5 Exceptiops. Notwithatanding anything to the contrary set forth herein:

6.5.1 Retailer shall not be entitled to either Monthly Incentives (at anytime) or Additional lncentives (to the
extent the relevant chargeback period set forth in the Business Rules has not expired) with respect to any Subscriber Account for which:
(1) the Eligible Programming has been cancelled by anyone; (i) payment in full for the Eligible Progravmning has not been timely
received by EchoStar in accordance with the terms and conditions of the then cwrrent BchoSiar Residential Customer Agreement: (iii) a
credit or refund has been issued by EchoStar for any reason (EchoStar shall have the discretion to igsue & credit or refund in its sole
judgment); (iv) the subscriber would otherwise be a Qualifying Residential Subscriber, but is alrcady recefving—or previously received
at any time—any of the Programming, or any other audio, video, data or other programming services from EchoStar or any of its
Affiliates on the date of the order; (v) the Subscriber Account is otherwise terminated, disconnected or deactivated for any reason,
without limitation; or (vi) the Qualifying Residential Subscriber alleges that Retailer committed fraud or any other deceptive act or
practice,

6.5.2  Retailer shall not be entitled to any Incentives with respect to the activation by EchoStar of a DISH DBS
Systern, unless all of the individual components comprising the relevant DISH DBS Systems (i.e., recejvers, dishes and LNEFs) are
confirmed by EchoStar as having beent purchased by Retailer directly from either (i) Echosphere Corporation or other Affiliate of
EchoStar: or (i) a Third Party Manufacturer, or the DISH DBS System is delivered pursuant to a Promotional Certificate that is
confirmed by EchoStar as having been purchased by Retailer directly from either (i) Echosphere Corporation ot other Affiliate of
EchoStar; or (i) 8 ‘Third Party Manufacturer. Retailer acknowledges and agrees that EchoStar shall nat be required to pay Incentives to
Retailer in connection with a Promotional Certificute or DISH DBS System purchased by Retailer directly from a Third party
Manufacturer, unless and until the Third Party Manufacturer provides EchoStar with accurate information required by EchoStar to be
able to pay such Incentives to Retailer including, at 2 minimum: (3) the serial number of the Promotional Certificate or DISH DBS
System 30ld by the Third Party Manufacturer to Retailer; and (b) the name and address, and other appropriate identifying information of
Retailer.

6.6 8 ion and T ation of Incentives.

6.6.1  Suspeasion. In addition to any other rights and remedies available, EchoStar shall not be required 1o pay
any Incentives to Retailer which would otherwise be due to Retailer during any period in which Retailer is in breach or defauls of this
Agreement, the Trademark License Agreement (Attachment A) or any Other Agreement (s dcﬁned in Sgct{on 6.8 below), and EchoStar
shall have no lisbility to Retailer as a tesult of such suspension of payment. Specifically, and without Limitation of tt}c fomgqu_xg, Rctmlc;r
shall have no right at any time to recoup any Incentives not paid during a period of breach or defauit. The foregoing provisions of this
Section 6.6.1 tmay be exercised without terminating this Agreement and are without prejudice to any other rights and remedies that
EchoStar and/or its Affiliates may have under this Agreement, at law, in equity or otherwise. The provisions c_xf lh‘ls Section 6.6.1 shall
survive expirtion or texmination of this Agreewent, for any reason whatsoever, indefinitely (even if termination is due to 2 default or

breach by EchoStar).

662  Termination. In the event this Agreement or any Other Agreenient (as deﬁngd in Section 6.‘8, t:!clnw)
expires o is terminated for any reason whatsoever, EchoStar ghall have the right, in add_ition to any other rights and rgmedws it may
have, to terminate immediately all payments of Incentives then presently due and owing, or thereafter due, to Retailer under this

Agreement.

6.7 ) d Activati tar. In the cvent that Retailer for any reason does mot qualify for an
ive wi ifying Residenti i 1l be entitled to sctivate
centive with respect to an lifying Residential Subscriber or any DISH DBS System, EchoStar shall ; ) ¢
gogtamming for gmt Quulif:'in%u;esidcntinl Subscriber without payment of any Incentive to Retailer, even if Retailer solicited the
Qualifying Residential Subscriber to order Programming from EchoStar.

‘ i i i ight be collected by Reuwiler, or any

6.8 Offsets. In no event shall Retailer offset any Programming payment which might Re
other amounts due to EchoStar or any of its Affiliates from Retailet for any reason, against any Incmtxycs owf:d 1o Reailer by Ech.os_tar
o any other sums owed to Retailer by EchoStar or any of its Affiliates. In the event that the Incentives paid by EchoStar to Retailet
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exceed the amount to which Retailer was entitled, or if Retailer is indebted to EchoStar or its Affiliates under Section 13 below or for any
other reason, Retailer acknowledges and agrees that EchoStar and its Affiliates shall bave the right, but not the obligation, to offset any
such amounts due to EchoStar or its Affiliates from Retsiler for any reason against any Incentives or other money otherwise due to
Retailer from EchoStar or any of its Affiliates. Further, should one or more contracts now or hereafter exist between EchoStar apd/or an
Affiliate of EchoStar on the one hand and Retailer and/or an Affitiate of Retailer on the other hand, or if EchoStar or any such Affiliate is
holding funds or equipment to be paid or disbursed to Retailer pursuant to business dealings between the parties not reflected in any
contract (all such other contracts and business dealings with EchoStar and/or any Affiliate are herein collectively referred to as the "Other
Agreements"), EchoStar or such Affiliate may, but shall have no obligation to, deduct from any amounts due or to become due to Retailer
under this Agreement any sums which Retailer owes to EchoStar or such Affiliate, whether or not then due arising out of this Agreement
or the Other Agreements, as well as aby and all amounts for which EchoStar or such Affiliate may become liable to third parties by
reason of Retailer's acts in performing, or failing to perfortn, Retailer's obligations under this Agreement or any of the Qther Agreements,
Further, EchoStar may, but shall have no obligation to, withhold such sums from any monies due or to become due to Retailer hereunder
as EchoStar, in its sole discretion and for any reason, deems necessary to protect EchoStar or any Affiliate from any lous, damage, or
expense relating to or arising out of Retailer's actions or performance hereunder, or in response to any ¢laim or threatened claim of which
EchoStar becomes aware concerning Retailer or the performance of Retailer's dutics hersunder.  EchoStar's right to money due and to
became due heretnder shall not be subject to any defense (except payrent), offset, counterclaim, or recoupment of Retailer whatsoever,
including, but not limited to, any which might arise from a breach of this Agreement by EchoStar or any of its Affiliates. The provisions
of this Section 6.8 shall survive expiration or termination of this Agreement, for any reason whatsoever, indefinitely (even if teromnation
is due to a default or breach by EchoStar).

6.9 Collection of Programming Fees. Retailer acknowledges and agrees that, except for the installation of DISH DBS
Systems which may be provided by Retatler, under no circumstances shail Retailer collect any payment for Programuming or any other
money due to EchoStar and/or any of EchoStar's Affilistes directly from any EchoStar Subscriber or other persen, and alt Frogramming
fees will be billed directly to EchoStar Subscribers by EchoStar. In the event that, notwithstanding Retailer's best efforts to comply with
this requirernent, any EchoStar Subscriber or other person forwsrds any payment to Retailer rather than to EchoStar directly, Retailer
shalt immediately forward the payment, together with any applicable sales or similar taxes, to EchoStar without deduction or offset of
any kind, and shall instruct the EchoStar Subscriber or other person that all future payments for Programming must be made to EchoStar
directly.

6.10 Sole Incentives. Retailer acknowledges and ugrees that the Incentives payable pursvant to this Agreement and any
applicable Business Rules constitute the sole amounts payable by EchoStar to Retailer in connection with this Agreement.

6.11 No Admisgion. No payment to Retailer under this Agreement, whether in full or in part, shall be deetaed to operate
as EchoStar's acceptance, waiver or admission that Retailer has complied with any provision of this Agreement or the requirements of
any Promotional Program including, without limitation, any Business Rules related thereto. The parties agree that at all times (including
bui not limited to in any arbitration or court proceeding) it shall remain Retailer’s burden to prove eligibility for receipt of any Incentive

(including, without limitation, performance of any conditions precedent thereto) o that any chargeback was incorrect.

6.12 Asknowledgement. Retailer hereby acknowledges and agrees that the Incentives paid to Retailer under this
Agreement do not represent deferred compensation in any form whatsoever and are not being paid to Retailer with respect to the
procurement of EchoStar Subscribets or the activation of FchoStar Subscriber Accounts, but rather are being paid to Retailer as an
incentive to market, promote, and solicit arders for Programming from future subscribery and to provide continuing service to subscribers
after initial activation. .

6.13 Assignment of Right to Payment.  Retailer does not have the power or the right to assign any payments, ot its
right to receive any payments, that may be due to Retailer under this Agreement. Any such assignment (Whether express of by operation
of law) shall be void and upenforceable. Any such attempted assignment shall immediately discontinue Retailer’s right to future
payments under this Agreement.

7. ORDERS,

7.1 Retailer agtees to use its reasonable commercial efforts to promote and enhance EchoStar's business, repuiation and
goodwill. Retailer shall not use any independent contractors, Affiliates or sub-agents to fulfill its obligations hereunder without
EchoStars specific prior written consent, which consent may be withheld in EchoStar's sole judgment fm: any reason whatsoever. In the
event EchoStar does grant copsent to Retailer to use persons not employed by Retailer to petform activities colnt'emplm)ed hereunder,
Retailer shall be responsible for the acts and omissions of such persons under this Agreement to the same extent 1t 1s responsible for the
acts and omissions of its own employees.

7.2 Retailer shall not sell Programming under any circumstances. All sales of Programming are t;ans;cnons solely
between EchoStar and EchoStar Subscribers. Retailer shall promptly forward to EchoStar all o_rdersl fo‘r Programming in the manner
prescribed by EchoStar from time to time. Retailer understands that EchoStar shatl )}aw: the right, in its ‘sole discretion qn_d for any
reason, 1o sccept of reject, in whole or in part, all orders for the Programining. Retailer also agrees that it shall not condition, tie or
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otherwise bundle any purchase of Programming with the purchase of ather services or products other than as specifically agreed to it
writing by EchoStar in advance.

7.3 Retailer shell comply with each Business Rule, including without limitation all Business Rules which govemn or are
applicable to any Promotional Program in which Retailer elects to participate. Retailer shall disclose to each prospective EchoStar
Subscriber the terns as are relevant to the Promotional Program in which the prospective EchoStar Subscriber is interested as well as any
other terms as sct forth in any applicable Buginess Rule. Furthermore, Retailer shall take all actions and refirmin from taking any action,
a3 reasonably requested by EcheStar in connection with the marketing, advertisement, promotion and/or solicitation of orders for
Programmning and sale of equipment and Retailer shall cooperate by supplying EchoStar with information relating to those actions as
EchoStar reasonably requests. Faiture to adhere to any Busimess Rules may result in disciplinary action up to and including termination
and any other remedy provided in this Agreement.

7.4 Retailer hereby acknowledges and agrees that the relationship, contractual or otherwise, between EchoStar (and/or
any of its Affiliates) and any consumer that purchases Programming services or other products and services from EchoStar and/or any of
its Affiliates (an “EchoStar Subscriber™) is, as between EchoStar and Retailer, for the sole and exclusive benefit of EchoStar and that
EchoStar may conduct such relationship in any manner that it sees fit, in its sole discretion for any reason, without incurring any liability
to Retailer. In furtherance (but not litnitation) of the foregoing, Retailer acknowledges and agrees that Retailer is a not a third-party
beneficiary of any asgreement that EchoStar or any of its Affiliates may have with any EchoStar Subscriber, and that, under no
circumstances, shall Retailer have any claim or cause of action against EchoStar or any Affiliate of EchoStar for any action taken by
EchoStar and/or any of its Affiliates with regaed to any EchoStar Subscriber. Retailer further acknowledges and agrees that all records
created ot maintained by, or on behalf of, EchoStar telating to any EchoStar Subscriber are the sole and exclusive property of EcheStar
and EchoStar shall not have any obligation whatsoever to give or allow Retailer access to such information, even if authorized or
requested by such EchoStar Subscriber. The provisions of this Section 7.4 shall survive expiration or termination of this Agreement for
any reason whatsoever indefinitely (even if termination is due to a default or breach by EchoStar).

8 EM LY SE K . Ratailer shall sign the Trademark License Agreement, in the form attached as
Attachment A hereto, which agreement is hereby incorporated by reference in its entivety,

9. C O )

a1 Compllance with Lawg. Retailer shall comply with all applicable governmental statutes, laws, rules, regulations,
ordinances, codes, directives, and orders (whether federal, smte, municipal, or otherwise) and all amendments thersto, now enacted or
hereafter promulgated, in force during the Term (hereinafier "Laws"), and Retailer is solely responsible for its compliance with all Laws
~ which apply to its obligations under this Agreement.

92 Sigual Theft. Retailer shall not directly or indirectly: (i) engage in aity signal thef, piracy or similar activities; (if)
cngage in aoy unauthorized yeception, transmission, publication, wse, display or similar activities with respect to Programming; (iii) use a
single DISH Network account for the purpose of authorizing Programming for multiple DISH DBS Systems that are not all located in the
same Residential Location and connected to the same phone line; (iv) aiter any DISH DBS Systems or "Smart Cards”, or any other
equipment compatible with programming delivered by EchoStar or any of jts Affiliates to be capable of signal theft (ur for any other
reason withont the express written consent of EchoStar); (v) manufacture, impont, offer to the public, sell provide or otherwise traffic in
any technology, product, service, or device which is primarily designed or produced for the purpose of, or is marketed for vse in, or has a
limited commercially significant purpose other than, assisting in or facilitating signal theft or other piracy; or (vi) aid any others in
engaging i, or attempting to engage i, any of the above described activities. Retailer shall immediately notify EchoStar if it becomes
aware of any such activity by any person or entity.

93 Hurdware and Programming Fxport and $ale Restrjctions. In addition to, apd not in Limitation of, the
Termitory restrictions contained in this Agreement, Retailer hereby ackmowledges that the US, Department of State and/or the U_1S.
Department of Commerce may it the future assert jurisdiction over DISH DBS Systems, and that DISH DBS Systems and Programming
may not currently be sold outside of the Territory. Retailer represents and warmants that it will not directly or mc{irectly arrange for or
participate in the export or sale of DISH DBS Systems or Programming, in whole or in part, outside of the Tetritory, and agrees that

Retailer will take all reasonable and adequate steps to prevent the export or sale of DISH DBS Systems and Programming outside of the
Tetritory by others who purchase from Retailer and who might reasonably be expected to expott of sell them outside the Territory.

9.4 Boypty Programs: Subscriber Information.  Retailer acknowledges that it is in the best interest of both
BchoStar and Retailer for EchaStar Subscribers to be long-term customers of EchoStar and/or its Affiliates. Retailer acknowledges that
chuming of EchoStar Subscribers is detrimental to EchoStar and negatively affects EchoStar’s ability to offer Mpnthly Incentives and/or
Additional Incentives. Retailer acknowledges that for any Promotional Program to be viable, EchoStar Subscribers must be long-w_rm
subscribers to DISH Network. Therefore, Retailer agrees that, duning the Term and for a period of flive‘ (5) years following the expiration
ot termination thereof for any reason whatsoever, Retailer and its Affiliates will not directly or indirectly operate, offer to any other
PETson Of entity, participate in, or assist any other person or entity to participate in, any promotion of program offered by any person or
entity other than EchoStar or any of its Affiliates which provides for the delivery of an economic incentive or other benefit to Retailer, an
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EchoStar Subscriber or any third party that is tied or connected to the solicitation of existing EchoStar Subscribers to cancel their
EchoStar service and/or switch to a service offered by any other multi-channel video programming service provider (hereinafter s
“Bounty Program”). Furthermore, Retailer agrees that, during the Term and for a period of five (5) years following the expiration or
termination thereof for any reason whatsoever, Retailer and its Affiliates will not directly ot indirecily produce, place, display or use any
advertising or marketing matetial that explicitly references DISH Network, EchoStar, an Affiliate of Echo$tar or EchoStar Subscribers
and atterapts 1o persuade EchoStar Subscribers to cancel their EchoStar service and/or switch to a service offered by any other multi-
channel video programming service provider. In addition to and without limitation of the foregoing, Retailer acknowledges and agrees
that the names, addresses and other idestifying information of EchoStar Subscribers ("Subscriber Information") sre proprietary to
EchoStar and that Subscriber Information shall be treated with the highest degree of confidentiality by Retailer. During the Term and a
period of five (5) years following the expiration or termination of this Agreement, Retailer will not, without the OXpresy prior written
consent of EchoStar, which EchoStar may withhold in its sole discretion and for any reason, divectly or indirectly: (i) make use of any list
of past or current EchoStar Subscribers (whether developed by Retailer, obtained from EchoStar or obtained from any other source); (i)
usc any Subscriber Information for the direct or indirect benefit of any individual or entity, other than EchoStar; or (iii) revea] any
Subscriber Information to any third party for any reason, provided, however, that nothing herein shall prohibit Retailer from utilizing its
own list of persons who have purchased any products or services from Retailer (but not a discrete portion thereof identifying only
EchoStar Subscribers) for its generul business operstions if such opemations are wnrelated to the delivery of audio, video or data
programming services or the provision of the hardware necessary to receive such services. Nothing in this Agreement shall preclude
Retailer from receiving payments from another multi-channe! video programming service provider jn connection with the sale of that
service provider's programuming serviees to consumers who are not EchoStar Subscribers, The provisions of this Section 9.4 shall survive
expiration or termination of this Agreement, for any reason whatsoever, for five (5) years (even if termination is duc to a default or
breach by EchoStar).

9.5 Remedies Retailer agrees that any breach of its obligations set forth in this Section 9 will cause substantial and
irreparable barm aod injury to EchoStar for whick monetary damages alone would be an inadequate remedy, and which damages are
difficult to accurately measure. Accordingly, Retailer agrees that EchoStar shall have the right, in addition to any other remedies
available, to obtain immediate injunctive relief (without the necessity of posting or filing a bond or other security) to restain the
threatened or actual violation hereof by Retailer, its employees or agents, as well as other equitahle relief allowed by the federal and state
coutts, The provisions of this Section shall survive expiration or termination of this Agreement indefinitely (even if termination is due to
a default or breach by EchoStar).

9.6 ic Beng ived Held & t. In the event that Retailer derives an economic benefit, in any form,
ftom a violation of its obligations under this Section 9, it is hereby agreed that such economic benefit is the property of EchoStar and that
Retailer shall deliver the cash value of the economic benefit to EchoStar immediately upon receipt of the economic benefit, 1t is further
agreed that Retailer shall hold such economic benefit in trust for the benefit of EchoStar until such time as its cash value is delivered to
EchoStar. The foregoing is agreed to without prejudice to EchoStar to exercise any other rights and remedies it may have, including
without fimitation, the right to terminate this Agreement and scek damages or other Jegal or equitable relief. The provisions of this
Section shall survive expiration or termination of this Agreement indefinitely (even. if termination is due to a default or breach by

EchoStar).

9.7 Sales and Use Tax. Any transactions between Retailer and consumers for the purchase of DISH DBS Systerns and
related equipment are transactions entered into solely and exclusively between Retailer and the consumer.  Although EchoStar may from
time to time incentivize Retailer to offer consumers free or discounted DISH DBS Systemns and related equipment, EchoStar does not
acquire or retain title in such DISH DBS Systems and related equipment. Retailer, and not EchoStar, is solely responsible for Retailer's
investigation of and compliance with all Laws concerning sales apd use taxes applicable 1o any equipment transactions between Retailer

and consumers.

10, TE TION.

18.1 Term. This Agreement shall commence on the date of execution by both parties and shall continue until December
31, 2004 (the “Term™) unless earlier terminated by cither party in accordance with the terms and conditions of this Agreement. This
Agreement is pot automatically renewable and neither party hereto shall be under any obligation whatsosver to offer or to accept an
agreement to renew or replace this Agresment upon its expirstion. RETAILER RECOGNIZES THAT THIS AGREEMENT MAY BE
TERMINATED PRIOR TO THE EXPIRATION OF THE TERM AND THAT NO REPRESENTATIONS HAVE BEEN MADE TO
RETAILER THAT RETAILER WILL REMAIN AN AUTHORIZED RETATLER DURING THE ENTIRE TERM OR THAT THE
AGREEMENT WILL NOT BE TERMINATED PRIOR TO EXPIRATION OF THE TERM PURSUANT TO SECTIONS 10.2, 103,

10.4 OR 10.5 BELOW.

10.2 2 Efther Party Without_Cause. Either party may, in its sole discretion, terminate this Agreement
for its convenience {without cause) by giving the other party no legs than sixty (60) days prior written notice, except m:nt EchoStar may
1ot terminate Retailer without cause pursuant to this Section 10.2 during the first twelve calendar months of this Agreement if
immediately prior to executing this Agreement, Retailer was an Authorized Retailer in good standing and not in brcacl"x or defauit under a
Prior Retailer Agreement. EchoStar acknowledges and agrees that Retailer may choose to sell products or programming which compete
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with EchoStar products, programming or services and that EchoStar canrot require Retailer to continue as an Authorized Retailer.
Retailer acknowledges and agrees that it cannot require that EchoStar aliow Retailer to remain an Authorized Retailer regandless of
whether or not any other retsiler is allowed to remain an Authorized Retailer.

10.3 I i & U t. This Agresment moay be termingted by a party (the "Affected Party™),
if the other party (the “Other Party”) has failed to cure any Default (as defined balow) within twenty (20) days of receipt of a written
netice of such Default from the Affected Party, For the purposes of this Agreement a Defauls shall ovcur when the Other Party: (i) fails
fe pay any amount o either party or its Affiliates when due; (ii) fuils to perform any obligation or breaches any representation, warrnty
or covepapt in this Agreement, or the Trademark License Apreement (Aftachment A) (regardless of whether breach or default of such
obligation, representation, warranty or covenant is designated as giving rise to a ermination right); (iii) bacomes insolvent, or volustary
or involuntary bankruptey, insolvency or similar procesdings are instituted sgainsi it; (iv) fails to maintain aperations as & going business;
(¥) censes to continuously and actively marke: and promote Programuming; (vi) makes any representation or promise on behalf of the
Affected Party inconsistent with the mpreséntations o promises that the Affected Party has specifically anthorized.

10.4 Automatic Termination. This Agreement shall terminate avtomotically should sny of the following oceur, unless
EchoStar notifies Retaller to the contrary in writing: (i) Retailer, or any officer, director, substantial shareholder or principal of the
Retailer is convicted in = court of competent jurisdiction of any criminal offenses greater than a Class C Misdemeanor; (i) Retailer frils
to comply with any federal, state or local taw ot regulation; (jii) Retailer engages in any practice, related to the business condneted by the
Retailer in connection with this Agreement, which is determined to be an flizgal, deceptive or unfair tmde practics i viclaton of any
applicabls federal, state or Yocal taw or regulation; (iv) Retailer fulsifies any records or reporis required hereunder or vnder any Business
Rule; (v) the Trademark License Agreement {Attactument A) or any Other Agreement (a3 defined in Section 6.8 above) terminate for atty
reason; (vi) any actual or alleged fruud, misreptesentation, or illegal sction of any zort by Retailer; (vii) Retailer fraudulently receives, or
attepis to receive, an Incentive or payment to which it iz not entitied andar this or any Other Agreement (as defined in Section 6.8
above); (vill} Rewiler fraudulently receives, or stempts to receive, an Yucontive or payment by misrepresenting amy information
concerning a prior EchoStar Subscriber to make that person or entity appear to be a new BchoStar Subseriber; (ix) Retailer fafls 10
sotivate the applicabls minimum number of new subseribers (the “New Subseriber Minimum'™) set forth in any applicable Business
Rales; (x) any of the representations or warrasties made by Retailer in this Apreement are false; (xi) Rotailer is in breach or default of its
obligations under Section 3.6, 3.7, 3.8, 3.9, 6.13, 9.2, 8.3, 9.4, or 9.7; or (xii} pursummnt to Section 17.4,

108 Termination of Agreemgent The parties hereto agree that if this Agreement terminazs for any resson; (i) Retailer
shall immediately discontinue the marketing, promiotion, and solicitution of orders for Prograroymng, and iminediately cease to vepresent
and/or itaply to any person or entity that Retailer is an Authorized Retailer of EchoSiar, (it} Retailer shall immediately discontiaue all use
of the trademarks sssocinted or itcluded in any way whatsnever with the Prograxming, inclading, withour Bmitation, DISH; (iii) Retailer
shall detiver to BehoStar, or destoy, at EchoBtar's option, ail tangible things of every kind (excluding DISH DBS Systerns) in Ratailer's
possession or control that bear any of the trademarks; (iv) Retailer shall upon request by EchoStar, certify in writing to EchoSiar that
such delivery or destruction has taken place; and (v) Retuiler shall pay all sums due EchoStar undsr this Agreement, or any Other
Agresmwnt, within thirty (30) days of the date of termination.

11 INDEPENDENT CONTRACTOR. The relationship of the parties hereto ia that of indepeadent contractors. Retailer shall
conduet its business as an independent contractor, and xll persons employed in the conduct of such business shall be Retailer's enployees
only, knd not employees or agents of EchoStar or Its Affitiates. Retailer shall prominently state its business nome, addrers and phone
tumber in ofl communications with the public, including, without limitation, marketing materials, flyers, print ads, television or radio
spots, web gites, emails, invoices, sales slips, and the like. Notwithstanding snything in this Agreement to the contrary, Retailer
(including without limitation its officers, direciors, agents and employees) shall not, under any circamstances, hold itself out to the public
or represent that it s en ugent, employee or Affiliate of EchoStar or any EchoStar Affitlate. In furtherance of (and without Hmiting) the
forepoing, in no event shall Retailer use EchoStar's name or the name of any EchoStar Affiltate in vy manner which would tend to
irply that Retatler is an Affiliate of EchoStar or that Retailer is an agent or employee of EchoStar or one of its Affiliates ox that Retuiler
is acting or iz authorized to sct on behulf of EchoStar or one of its Affilistes, This Agreoment does not constitute any joint veanure or

- partnership. Retailer represents that it i not dependent on EchoStar for a major part of its business, 1t is further understood and agreed
that Retailer bas no right or euthority to make any representation, promise or agreement or take sriy action on behaif of EchoStar or an
EchoStar Affiliate.

12. OF L1 LY. The provisions of this Section 12 shall survive expiration or terminstion of this
Agreement indefinitely (evon if teruination is due vo a default or breach by EchoStar).

12.1 Upon wrmipation of this Agresment for any reason set forth berein, Retailor shall have no right to mquim EchoStar
o continue to allow Retailor to act w3 an Authorized Retailer w solicit orders on behalf of EchoStar. Retuler agrees that in the ovent pf
termination of this Agreeroest for any resson, no amounts spent in its fulfillment will be recoverable from EchoStar or any of its

Affiliates by Retailer,

122 IN NO EVENT SHALS FROIECTIONS OR FORECASTS MADE BY E{THER PARTY BE BINDING AS
COMMITMENTS OR PROMISES, TN NO EVENT S8HALL ECHOSTAR OR ANY AFFILIATE OF ECHOSTAR BE LIABLE FOR
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ANY EXEMPLARY, SPECIAL, INCIDENTAL OR CONSEQUENTIAL DAMAGES TO RETAILER (WHETHER FORESEEABLE
OR. NOT), INCLUDING WITHOUT LIMITATION ANY PAYMENT FOR LOST BUSINESS, FUTURE PROFITS, LOSS OF
GOODWILYL., REIMBURSEMENT FOR EXPENDITURES OR INVESTMENTS MADE OR COMMITMENTS ENTERED INTO,
CREATION OF CLIENTELE, ADVERTISING COSTS, TERMINATION OF EMFPLOYEES OR EMPLOYEES SALARIES,
OVERHEAD OR FACILITIES INCURRED OR ACQUIRED BASED UPON THE BUSINESS DERIVED OR ANTICIPATED
UNDER THIS AGREEMENT, CLAIMS UNDER DEALER TERMINATION, PROTECTION, NON-RENEWAL OR SIMILAR
LAWS, FOR ANY CAUSE WHATSOEVER WHETHER OR NOT CAUSED BY NEGLIGENCE.

123 NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS AGREEMENT, IN NO EVENT SHALL
THE AGGREGATE LIABILITY OF ECHOSTAR AND ITS AFFILIATES UNDER THIS AGREEMENT EXCEED THE AMOUNT
PAID TO RETAILER BY ECHOSTAR UNDER THE TERMS OF THIS AGREEMENT,

13. INDEMNIFICATION. Retailer shall indemnify, defend and hold EchoStar and its Affiliates, and its and their respective
officers, divectors, employees, agents and shayeholders, and its and their respective assigns, heirs, successors and legal representatives
(collectively the “EchoStar Group™) barmiess from and against, any and all costs, losses, liabilitics, damages, lawsuits, judgments,
claims, actions, penslties, fines and expenses (including, without limitation, interest, penalties, reasonable sttomneys' fees and all moaies
paid in the investigation, defense or scttlement of any or all of the foregoing) ("Claims"), that arise out of, or are incurred in connection
witlh: (i) Retailer's performance o fallure of performance under this Agreement and any direct or indireot results thereof, including but
not limited to Retailer's sale and installation of DISH DBS Systems; (i) Retailer's lawful or unlawful acts or omissions (or these of any
of Retailer's employecs ar agents, whether or not such aots are within the rcope of employment of such employees or agents) relating to
the sale, marketitig, advertisement, promotion or distribution of Programming, Promational Certificates and/or DISH DBS Systems and
Tolated equipment; (iii) the failure of Retailer to comply with any provision of this Agreement or any Business Rule; (iv) the breach of
any of Retailer’s representations or warranties contained herein; (v) alf purchases, contracts, debts and/or obligations ade by Retailer;
(vi) the failure of Retailer to comply with, or any actual or alleged violation of, any applicable laws, statute, ordinance, governmental
administrative order, rule or regulation; (vii) any claim brought by Retailer's employees or agents for compensaton and/or damages
arising out of the expiration or termination of this Agreement; or (viii) any claim of pirating, infringement or imitation of the logos,
trademarks or servios marks of programming providers (except with respect to any warketing matcriels supplied to Retailer by EchoStar).
In the gvent of any cleim for indemnification by the EchoStar Group under this Section 13, the EchoStar Group shall be entitled to
represéntation by counsel of its own choosing, at Retailer's sole cost and expense. The EchoStar Group shall have the right to the
exciusive conduct of sll pegotiations, litigation, setticments and other proceedings arising from any such claim and Retailer shall, at its
own cost and expense, render all assistance requested by EchoStar in connestion with any such negotistion, litigation, settlement or other
proceeding. Each indemmity obligation hesein shall be in addition to and not in limitation of any other indemnity obligation set forth herein,
The provisions of this Section 13 shall aurvive expiration or termination of this Agresment indefinitely (even if termination is due to a
default of breach by EchoStar).

14. CONFIDENTIALITY. Except as otherwise set forth in Section 9.4, at 2l times dvning the tetm of this Agreement and
for a period of three (3) years thereafier, Rotailer and itz employees will maintain, in confidence, the terms and provisions of this
Agreement, the terms and provisions of any and all Business Rules and Promotional Programs, as well as all data, suamaries, reports,
communications or information of all kinds, whether oral or written, acquired, devised or developed in why manner from EchoStar's
persarmel or files, or as a direct or indirect result of Retailer's actions or performance under this Agteement, and Retailer represents that
it has not and will not reveal the same to any persons not employed by Retailer, except: (1) at the writien direction of EchoStar; (i} to the
extont vecessary to comply with law, the valid order of a court of competent jurisdiction or the valid order or Jequirement of_’ a
governmental agency or any successor agency thereto, in which event Retailer shall notify EchoStar of the information in advance, prior
to making any disclosure, and shall seek confidential wearment of such infosmation; (iif) as pert of its normal reporting of review
procedure to its parent company, its suditors and its attomeys, provided such parent company, aufim_rs and attorneys agree to be bound
by the provisions of this paragraph; ot (iv) to the extent neoesssry to permit the performance of obligations under this Agreement.

15.  DISPUTE RESOLUTION.

Retailer ackmowledges that EchoStar desls with thousands of Retailers and that hundreds of thougands of Incentive payments
are made anpually, Retailer acknowledges that any delay in notifying EchoStar of any alleged shortage or ton payment, allggedly
incumect chargeback, o any other claim that may result in EchoStar’s lisbility to Retailer for damages may impede ﬁchoSw'a ability to
fully and timely investigate any such claim by Retailer. Retailer agrees that it is in each party™s best interest to give EchoStar control
over claims that have to be investigated and to allow EchoStar to investigate any such claim at the ea:yhest possible moment as well as
maintin an orderly method for handling Retailer claims. Accordingly, Retsiler agrees to immediately inspect md Taview the statenents
described in Section 6.4 10 determine any claims or disputes the Ratailer believes exist and, in the gvent of any claim or dispute, to follqw
the procedures get forth below. Retaller also agrees to follow the below claims procedures for all other claims that may result in
EchoStar's Hability to Retailer for damages.
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151 Clatws for Breach ox Default. IN THE EVENT OF AN OCCURRENCE THAT RENDERS, OR MIGHT
RENDER, ECHOSTAR LIABLE TO RETAILER FOR ANY DAMAGES OR INJUNCTIVE RELIEF AS A RESULT OF ANY
ALLEGED BREACH OR DEFAULY OF THIS AGREEMENT, RETAILER SHALL GIVE WRITTEN NOTICE OF SUCH
OCCURRENCE AS SOON AS FRACTICABLE TO ECHOSTAR (A "NOTICE OF CLAIM™). IN NO EVENT SHALL ANY NOTICE
OF CLAIM BE PROVIDED LATER THAN NINETY (90) DAYS AFTER THE DATE OF THE RELEVANT OCCURRENCE, OR
THE SHORTEST PERIOD PERMITTED UNDER. APPLICABLE LAW (IN THE EVENT THAT SUCH PERIOD IS IN EXCESS OF
THE APPLICABLE PERIOD SET FORTH ABOVE). THE NOTICE OF CLAYM SHALL STATE: (A) THE DATE, TIME AND
NATURE OF THE OCCURRENCE; (B) THE TOTAL AMOUNT CLAIMED BY RETAILER, IF ANY, IN CONNECTION WITH
SUCH OCCURRENCE AND THE BASIS FOR ANY AMOUNT CLAIMED, AND (C) IDENTIFICATION OF ALL DOCUMENTS
AND OTHER INFORMATION IN RETAILER'S CONTROL OR POSSESSION RELATING TQ SUCH OCCURRENCE. RETAILER
MAY SUBMIT A NOTICE OF CLAIM CONCERNING MINCENTIVE PAYMENTS THROUGH ECHOSTAR'S RETAILER
WEBSITE (httpy:/fretailer.echostar.com) IN ACCORDANCE WITH THE NOTICE OF CLAIM BUSINESS RULES. RETAILER. MAY
SUBMIT A NOTICE OF CLAIM CONCERNING ANY OTHER OCCURRENCE VIA ELECTRONIC MAIL TO
executiveresolution@echostar.com WITH THE SUBJECT LINE “NOTICE OF CLAIM.' AFTER SUBMITING A NOTICE OF
CLAIM, RETAILER SHALL PROVIDE ECHOSTAR WITH ANY AND ALL ADDITIONAL INFORMATION REQUESTED BY
ECHOSTAR WITHIN THIRTY (30) DAYS AFTER RECEIPT OF ECHOSTAR'S REQUEST. ECHOSTAR SHALL EE ENTITLED
TO HAVE ACCESS TO RETAILER'S BOOKS AND RECORDS DURING ITS INVESTIGATION OF RETAILER'S CLAIM.
FAILURE TO STRICTLY COMPLY WITH THE PROVISIONS OF THIS SECTION 15.1 WITH RESFECT TO A PARTICULAR
OCCURRENCE THAT RENDERS, OR MIGHT RENDER, ECHOSTAR IN BREACH OR DEFAULT OF THIS AGREEMENT AND
LIABLE TO RETAILER FOR DAMAGES, SHALL CONSTITUTE A WAIVER BY RETAILER WITH RESPECT TO THE
RELEVANT OCCURRENCE, INCLUDING ANY DAMAGES RELATED THERETO.

152 Medistion. The parties agree to yubmit any and all disputes, controversies or claims not otherwise baoed or
resotved under Section 15.1 or exempted under Section 15.4, which may arise between Retailer and/or any of its Affilistes, on the one
hand, and EchoStar and/or any of its Affiliates, on the other hand, including but not limited to any and all disputes, controversies, and
olaims arising in connection with this Agreement including, without limitation, all disputes, controversies or claims related to: (i) the
execution of this Apreement; (ii) the interpretation of this Agreement; (1ii) a party’s performeance or failure to perfort hereunder; {iv) the
termination of this Agreement; and (v) any rights Retailer may have under dealer termination or non-renewal laws (collectively
“Disputes™), 10 mandatory non-binding medistion (the “Mediation”) in front of a single mediator. Either party may initiate a mediation
by giving written notice to the other party describing the Disputz (2 “Notice of Mediation). The Notice of Mediation shall include (1) =
statement of the initiating party's position and a summary of arguments supporting that position, and (2) the name and title of the
executive who will represent that party and of any other persons who wiil accompany the executive. The Mediation must be initizted
within ohe (1) year of the eveni(s) giving tise 10 the Dispute. The Mediation shall take place in the city and County of Denver, Colorado
at 3 mutually agreeable time and location before a mediator chosen by mutual agreement of the parties. Each paty shall participate
throngh a represetative with full settlement authority and shall beax its own costs and cxpenses and one-half of the costs and expenses of
the mediator. Any such Mediation must be concluded within 60 days of the Notice of Medistion. Nothing contained hevein shall limit or
restrict the rights of either party and/or ity Affiliates to file a Notice of Arbitration and/or bring a request for injunctive relief against the
other pasty and/or its Affiliates for either party's and/or its Affilintes’ violations of Sections 3.2,3.6,3.7,3.8,5,6.9,7.1,7.3,9.1,8.2, 9.3,
9.4, 11, and 14 or any provisions of uny Other Agreement (as defined in Section 6.8).

153 Arbitration. Except as set forth in Section 15.4, below, any and all disputas, controversies or clains between
Retailer and/or amy of s Affiliates, on the onc hand, and EchoStar and/or any of its Affiliates, on the other hand, including without
limitstion any and ali disputes, controversies or claime arising out of or in connection with this Agreement, including but not limited to
the validity of section 15.3, the circumstances concetning the exscution of this Agreerent, and allegations of fraud in the inducement, or
which relate to the parties’ relationship with each other or either party’s compliance with any state or federal law, which are not settled
through negotistion, e claim process sbove, of the mediation process set forth above, shall be resolved solely and exclusively by
binding sxbitration in actordance with both the substantive and procedaral laws of Title 9 of the U).S. Code (“Federal Arbitration Act”)
and the Commetcial Arbitmtion Rules of the Araerican. Arhitration Association. In the event of apy condlict between the Faderal
Arbitration Act and the Commercial Arbitration Rules of the American Arbitration Association, the Federal Arbitration Act will control.
The Atbitration omust be initiated within ninety (90) days from the final day of mediation, or 150 days from the Notice of Mediation in the
event Mediation is not concluded within 60 days of the Notice of Mcdiation, and shull be initiated by written notice from the initiating
party to the other party stating the initiating pasty’s intent to initiate arthitration (“Notice of Arbitration™). The Arb@}xaticm shall be
conducted In the City and County of Denver, Colorado by & panel of three arbitrators who shall be selected as follows: (i) one arbitmtor
shall be selected by the claimant(s) within 30 days of sending the Notice of Asbitration; (ii) one _arbltmur sh@_l_l be s:lgcted l;y the
respondent(s) within 30 days of the claimant(s) notfying respondent of the identity of claimant's arbitrator, nn.d (iii) the third arbitratot
shall be selected by the arbitraters chosen by the claimant(s) and the Tespondent(s) within 30 days of their appointment. The decision of
the arbitrators shall be final and binding on the partios and auy awsrd of the arbimators may be entered and enforced as u final Jmligmsm
in any state ot Federsl court of competent junsdiction in the United States. The parties agree that, in no event, s];all the arbitrators'
decision include a recovery under any theory of liability, or eward in any amount, not exprassly alloweq under this Agreement, any
Promotional Program or epplicable Business Rules. In futherance and without limitation of the fore_gomg, sy ;lward made by the
arbitrators shall be within the limitations set forth in Section 12. The cost of any arbitration hereunder, including without linitation. the
cast of the record of wanscripts thereof, if any, administeative fees, and all other faes involved, shall be paid by the party(ies) determined
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by the arbitrators t0 not be the prevailing purty(ies), or otherwise allocated in an equitsble manner as deteroined by the arbitrators,
NEITHER PARTY HERETO NOR ITS AFFILIATES MAY BRING ANY DEMAND FOR ARBITRATION AGAINST THE OTHER
PARTY AND/COR 1TS AFFILIATES IF IT AND/OR ITS AFFILIATES HAVE: (i) FAILED TO FULLY COMELY WITH THE
PROCEDURES SET FORTH IN SECTIONS 15.1 AND 15.2 provided, however, that nothing contained herein shall limit or restrict the
tights of either party and/or its Affiliates to file a Notice of Arbitration. and/or bring a request for injunctive relief against the other party
and/or its Affiliates for either party's and/or its Affiliates” violations of Sections 3.2, 3.6,3.7, 3.8, 5,6.9, 7.2, 7.3, 2.1, 9.2, 93, 9.4, 11,
and 14 or any provisions of any Other Agreement (a5 defined in Section 6.8).

154 Lxceptions. Notwithstanding the foroguing, the request by either party for preliminary ot permanent
injunctive relief, whether prohibitive ox mandatory, shall not be subject to mediation or arbitration and inay be adjudicated solely and
exclusively in the United States Digtrict Court for the District of Colorado or in the appropriats state court of competens jurisdiction
located in Arspahoe Comnty, Colorado pursuant to Section 15.5, below. Furthermore, votwithstanding anything to the covtrary in this
Agrecment, either party and/or its Affiliates may, at any tirpe without regard for the time limitations or restrictions set forth abave and
without regard for Section 15.2, file a Natice of Arbitration and/or bring a tequest for injunctive relief against either party and/or itz
Affiliates for either pacty’s and/or its Affitiates” violations of Sections 3.2, 3.6, 3.7, 3.8, 5, 6.9, 7.2, 7.3,9.1,9.2,9.3, 94, 1], and 14 or
anty of the provisions of ay Other Agreement (as defined in Section 6.8).

15.5 Cholce of Law; Copsent to Jurisdietion, The relationship between the parties and their present and future
Affiliates, including without limitation all disputes, contyoversies or claims, whether arising in comtract, tort, of under statute, shall be
govened by and construed in accordance with the laws of the Stute of Colorado, applicable to contracts o be made and performed
entircly within the State of Colorado by residents of the State of Colorado, without giving any effect 1o its conflict of law provisions. In
the event a Jawsuit iz hrought for injunctive relief pursuant to sections 15,2, 15.3, or 15.4 above, such lawsuit shul! be litigated solely and
cxclusively befote the United States District Court for the Diswrict of Colorado. The parties and their pregent and furure Affiliates
consent to the in persongm jurisdiction of the United States District Court for the Distiict of Colorado and all Colorado State Courts for
the purposes set forth in this Scction 15 znd waive, fully and completely, any right to dismiss and/or tramsfer any action pursvant o Title
28 U.8.C. Sections 1404 or 1406 (or any successor statute). Tn the event the United States District Court for the District of Colorado does
not have subject matter jurisdiction over any such matier, then such matter shall be litigated solely and excluzively befote the appropriate
state court of competent jutisdiction located in Arapahoe County, Stte of Colorada.

156 Survival. The provisions of this Section 15 shall survive expisation or termination of this Agreement indefinitely
{even if termination is due to a default or breach by EchoStar).

6. INSURANCY,

16,1 Retailer shall, at iis sole cost and cxpense, procure and maittain throughout the Term of this Agreemen: the following
INSUIANGE Goverages:

16.1.1  Workers® Compensation or similar employee benefit act coverage with siatutory litnits as prescribed by the
laws of any state in which Retailer conducts business operations in conpection with this Agreement and Employers® Liability coversge
with limits and a daductible that are reasopable and adequatc for buminessss involved in the sale, installation, service and repair of
consumer electronics.

16.1.2  Commercial Geners! Linbility coverage including, without Nriation, coverage for Premiscs/Operations,
Product/Completed Operations, Blanket Contractual Lisbilicy, Independent Contractors, Broad Form Property Damage, and
Personal/Advertising Injury with limite and = deductible that are reasonable and adequate for businesses involved in the sale, installation,
service and repair of consumer electronics.

16.1.3  Commercial Automobile Liability coverage which includes coverage for all owned, hired, and non-owned
vehicies with limits and » deductible that are reasonable and adequate for businesses invalved in the sale, installation, service and repair
of consumer slectronics.

16.2 All such policies and coverages shall be primary and non-conttibutory, issued by insuters, licensed jo do business in
any state in which Retailer conducts business operations in connertion with this Agreement, and endogsed to provide EchoStar at least
30-days prior notification of cancellation or material changs in coverage,
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I7. MISCELLANEOUS.

17.1 Walyver. Except as otherwise set forth to the contrary in Section 15.1, the failure of any party to insist upon strict
performance of any provision of this Agreement shall not be construed as & waiver of any subsequert breach of the same or similar
nature.  All rights and remedies reserved 1o cither party shall be cumulative and shall not be in Limitation of any other right or temedy
which such party may have at law or in equity.

17.2 ; ) e jes. This Agresment is binding upon the
heirs, legal rcpresem:hves, succesaors and pvrmmed umyu of EchoStar and R;mler In addition to, and not in limitation of the
prohibition agsinst assignment of payraents set forth in Section 6.13, above, veither party shall assign thxs Agreement without the prior
written consent of the other party, except thet EchoStar tnay assign this Agreement to an Affiliate in whole or in part at any time without
the consent of Retailer. Becauss this Agreement is made by EchaStar in reliance on the financial, business and personal reputation of
Retailer and its ownership and munagerent, any merger, reorganization or consolidation of Retailer shall be deemed an assignment and
if any person not a substantisl stockholder of Retailer (someone with less than a 25% interest) as of the daie of this Agreement becomes a
substantial stockbolder of Rewailer (equal 1o, or greater than a 25% interest), that shall be considercd an assignment requinng EchoStar's
connenit hereunder. The provisions of this Agreement are for the exclusive benefit of the parties hereto, EchoStar's Affiliates and their
heirs, legal represepmtives, successors and penmitted assigns, apd nothing in thiz Agrecment, express or implied, is intended, or shall be
deemed or construed, to confer upon any thitd party (other than ns expresely st forth for Affiliates of EchoStar) any rights, benefits,
duties, obligations, remedies or interests of any natwee or kind whatsoever under ot by reason of this Agreetent,

173 Construction and Ingroretation.  Retailer and EchoStar hereby represent, warmnt, acknowledge and agree that
the normal rule of construction te the effect that any ambiguitics are 1o be resolved against the drafiing party shall not be employed in the
interpretation of this Agreement or the Busitess Rules, any amendments or addendums hersof or Exhibits hereto,

174 Severability. The parties agres that each pmv:sm contained herein is material to cach pacty’s decivion to enter ingo
this agreement and theretore, this Agreement shall automatically terminate vpon the issusnce of a final judgment holding that amy one or
rore of the provisions contamed herein, or the application thereof to any person, entity, or circumstance, for any reason is invalid, illagel,
or unenforceable in any respect, except for uny provieions that this Agreement expressly states shall survive expiration or termination of
this Agreement indefinitely (even if termination is due to s defavlt or breach by EchoStar),

17.5 utire Agregrment. This Agreement, together with uny doowments and exhibits given or delivered pursuans to this
Agrecement, constitutes the entire agroement between the parties to this Agreement, Except as expressly provided by this Agreement, oo
party shall be bound by any communications between thems on the subject matter of this Agrecment unless the communication is (a) in
wrniting, (b) bears a date conteporanecus with or subsequent to the date of this Agreement, and (¢) s signed by all parties o this
Agreement. On the date this Agreement becomes effective as provided hervin, al) prior agreements (with the exception of the Business
Rules, Other Agreements as defined in Section 6.8, apd any previous Exclosive Bounty Hunter Agresment) or understandings between
the parties shail be oull and void The partes specifically acknowledge there are no unwritten side sgreements or oral agreements
between. the partiee which alter, amend, modify or supplement this Agreement. Any provision of this Agreement which logically would
be expecied to survive tenmination or expitation, shall survive for & ressonsble titne period under the circumnstances, whether or not
specifically provided in this Agreement (even if termination is due to a defmudt or breach by EchoStar).

17.6 Compliance With Law. The parties shall comply with, and agree that this Agreement is eubject to, all applicable
federal, state, and local laws, rules and regulations, and all amendments thereto, aow enacted ar herenfter promulgated in force dusipg the
tert of this Agreement.

\7.7 Forge Maigure. Notwithetanding anything to the contrary in this Agreement, neither party shafl be liable to the
other for failure to fulfill its ohligations hercunder if such failure is caused by or arises out of un act of force majeure including acts of
God, war, riot, natural disaster, technica) fallure (including the failurs of all of part of the communications satellite, or transponders on
which the Programming is delivered to Quslifying Residential Subscribers, or of the related uplinking or other cquipment) or any other
reanen beyond the reasonable control of the party whose performance i3 prevented during the period of such ocourrence.

17.8 Remedies Cumulative, It is agreed that the rights and remedies herein provided in case of default or breach by
Retaller of this Agrecment are cumlative and shall not affect in any manner any other remedics that BchoStar may have by reason of
such default or breach by Resailer. The exercise of aty right or remedy herein provided shall be without prejudice to the right 1o exercise
any othet right o remedy provided hercin, at law, or in equity.

17.9 Recordgand Audlc Rights. During the Temn of this Apreement and for » period of three (3} years thercafler,
Retailer shall keep and maintain at its principal piace of business complete and accurate records and books of account in connection with
its performance under this Agreement. Such books and records shall be in sufficient detail to show all information necessary to support
Retailer's claim, request or entitlement (0 sny payments from EchoSwar. EchoStar shall have the right, upon two (25 days prior writien
notice, te review, audit and make copies of Retailer's books and records for the purpose of determining Retailer's compliance with its
duties and obligations under this Agreement (an "Audit’). EchoStar shall be entitled to condust an Audit regardless of the existence of
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any claim, dispute, controversy, mediation, arbitration or litigation between the parties. In the event Retailer refuses to allow EchoStar to
conduct an Audit, Remiler acknowledges that EchoStar shall be entitled to obtain immediate relief in the form of specific performance
from either the pane! of arbitrators (if arbitration has beco commenced pursuant to Seotion 15, above) or 3 court of competent
jurisdiction. Any sudit conducted by EchoStar shall be conducted by EchoStar er its representative(s) at Retailer’s offices during normal
business hours. If an Audit reveals that Retailer has miscelculated any itemn bearing upon the Incentives paid to Retadler resulting in an
overpayment of Incentives by EchoStar, Retniler agrees 10! (i) repay to EchoStar the smount of any overpayment made together with
interest thereon at the highest rate allowed by law computed from the date of the averpayment; and (i} pay all ressupable costs and
expenges, including reasonable sttorney’s foes and accountams fees incurred by EchoStar in connection with its Audit and with enforeing
the collection of such amounts. The pruvisions of this Section are without prejudice t any other rights and remedies that EchoStar
and/or it Affiliates may have under this Agrocment, at law, in equity or otherwise (sll of which ars hexeby expressly reserved), and shall
survive expitation or termimation of this agreement for any reason whatsosver mdefinitely (even if termination is due to 2 default or
breach by EchoStar).

1710  Notices. Except as otherwise provided in section 15.1, all notices to be given to EchoStar pursuant to this
Agreement shall be in writing, signed by the Retailer, and sent by: (i) first class certified mail, postage prepaid; of {il) ovemight courier
gervice, charpes prepaid, to EchoStar, attention Mary Davidson, or current Dircctor of Retail Services at the address listed on the first
prge of this Agreement with a copy to David K. Moskowitz, General Counsel at the same address, or such other addreus(es) as EchoStar
may designate in writing to Retailer in accordance with this Section. Such notice shall be desmed given upon its receipt. Except as set
forth in Section 6.2, all notices to be given to Reteiler pursuant to thie Agreement shell be in writing and sent by: (1) first class certified
mail, postage prepaid; or (i) overnight courier service, charges prepaid to Retailer at the address listed on the finst page of this
Agreement or such other address as Retailer ruay designate in writing delivered to EchoStar in accordance with this Section; or (i) with
the exception of notices given pursnant to Sections 10, 13 or 15, any method of mass communivation reesonably directed to EchoStar's
retailer base, including, without limitation, 8 fix blast, etvail or posting on EchoStas’s retailer web site. Such notice shall be deemed
given upot receipt in the case of first clags mai! of overnight courier service, fax blast or email and upon posting i the case of posting on
EchoStar’s retailer web gite. It shall be Retailer's sale responsibility to keep itself informed of all notices, changes, or other information
set forth ip any fax blast, Chaclie Chat or on EchoStar’s retailes web site. :

17.11  Attormeys' Fegs In the event of any suit, action or arbitration between Retailes and/or any of its Affilistes, on the
one hand, and BchoStar and/or any of its Affiliates, on the other hand, including but not limited to any and all suits, actions or abimrations
to enfotce this Agreement, aty Business Fules, any Promoetional Program or any provisions thereof, the prevaiting party shall be entitled
to recover its COEtS, ¢xpenses mnd reasonable attothays” fees, at arbitration, at trial and o appeal, in addition to all other sums allowed by
law. ‘The provisions of this Section shall survive expixation of termination of this Agresment indefinitely (even if termination is due to a
default or breach by EchoStar).

17.12  Modifications Rewiler acknowledges that EchoSter competes in the mnulti-channel video distribution market,
which is highly competitive, fluid and volatile and that EchoStar must meke changes to its marketing, promotion and sales of products
from time to time 10 stay competitive. Therefore, Retailer agrees that EchoStar may, at any time and for uny reason in its sole discretion,
change or modify Incentives, Incentive schedules, Inoentive structures, Promotional Progrems, Business Ruies, payment terms, or the
chargeback rules asgociated therewith, upon sotice to Retailer, without the noed for any further congent, written or otherwise, from
Retailer. TF ANY SUCH MODIFICATION OR CHANGE [$ UNACCEPTABLE TO RETAILER, RETAILER'S ONLY RECOURSE
1S TO TERMINATE THIS AGREEMENT. RETAILER'S CONTINUED FERFORMANCE UNDER THIS AGREEMENT
FOLLOWING RECEIPT OF NOTICE OF A CHANGE OR MODIFICATION WILL CONSTITUTE RETAILER'S BINDING
ACCEPTANCE OF THE CHANGE OR MODIFICATION. Except for such chanpes, snd any other changes identifled in this
Agreement, any Promotional Program, Business Rules, or Other Agreement (a5 defined in Section 6.8) which may be made by either
party in its sole discretion, any modification to this Agreement must be in writing and signed by both partics.

17.13 Interstaie Commercs The parties acknowledge that the transactions conterpiated by this Agreement involve
interstate commerce,

17.14  General Provistong. The exhibits attached hereto are fully incerporated into this Agrecrpent.

RETAILER AND ECHOSTAR HEREBY REPRESENT, WARRANT, ACKNOWLEDGE AND AGREE THAT: (&)
THE{R INDEPENDENT COUNSEL HAS REVIEWED, OR THEY HAVE BEEN GIVEN A REASONABLE
OPPORTUNITY FOR THEIR INDEPENDENT COUNSEL TO REVIEW (BUT DECLINED SUCH REVIEW), THIS
AGREEMENT; (B) THE TERMS AND CONDITIONS OF THIS AGREEMENT, AND EACH AND EVERY
PARAGRAPH AND EVERY PART HEREOF, HAVE BEEN COMPLETELY AND CAREFULLY READ BY, AND
EXPLAINED TO, THE PARTIES; (C) THE TERMS AND CONDITIONS OF THIS AGREEMENT ARE FULLY AND

COMPLETELY UNDERSTOOD BY EACH PARTY AND EACH PARTY IS COGNIZANT OF ALL OF SUCH TERMS

Page 16 of 26
TommiRetaiter Agreements\retaller version 1. 1.dec



AND CONDITIONS AND THE EFFECT OF EACH AND ALL OF SUCH TERMS AND CONIMTIONS; (D) THiS
AGREEMENT 1§ MADE AND ENTERED INTO VOLUNTARILY BY EACH PARTY, FREE OF UNDURE
INFLUENCE, COERCION, DURESS, MENACE OR FRAUD OF ANY KIND WHATSOEVER, AND HAS BEEN
EXECUTED BY EACH PARTY OF THEIR OWN FREE WILL.

THIS AGREEMENT DOES NOT BECOME EFFECTIVE UNTIL EXBCUTED BY ECHOSTAR AND RETAILER.

ECHOSTAR SATELLITE CORPORATION RETAILER
By: Echosphere Retailer Nuntber:

Retaifer Company Name:
Titte: (Please Pritt)

Date; Signed By:

Print Name:

Street Address:
(Plcase Print)
City, State, Zip Code;

Date:
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ATTACHMENT A
TRADEMARK LICENSE AGHEEMENT
THIS TRADEMARK LICENSE AGREEMENT (the "Agreement”) is mads by and between EchoStar Salelfte Corporation, with a place

of businass at 5701 South Santa Fe Drive, Littlelon, Colorado 80120 ("ESC*) and , having
A principal place of businass at ("Licenses®),

A E3C conducts business in worldwide locations as, among other things, a provider of direct broadcast satelite-daliverad,
muitl-channel, digital audio and video saivices ("Progranvning®); and

8. Licensae conducts business ag, among othar things, a retaller of satelite television prochscis amd sarvices; and

C. Licensee desires o ba pormitied fo use the EchoStar rademarks, service marks and trade names set forth in Exhibit 1
hereto, which may be amended al sny time and for any reagon in ESC's sole disertion (the "Trademarks™) as ESC, in its sole discretion and for
any raason, may authonzs, from time to time, under a non-exciusive license, to promole and solickt orders for DISH Network Programming.

NOW, THEREFORE, the padies herelo heraby agree ag follows:

1 ESC hereby grants to Licensee a non-axclusive, non-transferable, ravocabls license (the “License®) to use the Trademarks
and such other tradsmarks as ESC may from tine 1o time axpressiy in wiiting pemit Licengee to use during the tarm of this Agresmant, and no
other term or licenss whatsomys:, solely to promote the reigil sale of ESC satelite lelevision prograsnming and the hardware necessary 16
racelve such pragramming in ite local advertising and prometionat materiais and at its business locations. Licenses shall have no right to uss
tha logos, service marks or tragemarks (whather in typewritten, stylized or any other form) of any programiming providaes, other than the legos,
service marka and trademarks of programming providers that are contained in the advertizing and promotional material provided to Licensee by
ESC. No such matesials shall indicate thal any agresmant of agency, pantnamship, joint venture, franchise or exclusive or non-exclusive
distributorship exists pelween Licansee and ESC, unless ESC and Licansas anter io 8 sepamte writlen agresment permitiing Licanses 1o do
80, Notwithstanding the above, Licansee shall provide o ESC, at Jaast thiny (30) days prior 1o first use, an example of any advertising or
promational materiala in which Lioenses Intends to use any Trademarks of any such other trademarks (whether in typewriften, stylized or any
othar form), which use has not, within the past twelve monthg, been approved by BSC in exactly the manner intencled for uas. ESC may reject
and prohibit Licenses from using such materiais, for any reason or r8asons in its sole discretion, f Licenses is required to. but fails io provide
ESC with propased advertising or promotional matarials at least thitty (30) days prior 1o first use, ESC shell have just cause o immediately
terminate the License by providing writlen notice to Licanses to that effect. This Agreement is not intended, nor ahall it be construed, au creating
any agreemsn{ of agency, partnership, joint venture, franchisa or of exclusive or non-exciusive distibulor, or as creating any obligation an the
part of ESC o anter inlo any tuch agreemant with Licansea, Further, this Agreement is not intendied, nor shall it be construed, as providing any
rights te Licensee to purchass or esil products or programming tranufactured andior distributed by ESC, Licanses expressly racognives and
agrees et any goodwill now existing or hereafter crested through any sales by Licensee of products or programming manufactured and/or
distributed by ESC, shall inure 19 ESC's solo benefit. This License shall ba effective until tenminated by sither party in accordanae with the lerms
of ihis Agreement, or untll termination of the Ratailer Agreement between E5C and Licensee.

2. The Licenze granted by ESC I granted 10 Licansee only. Licanses has no avthority to ransfar or grant any sublicense to
any other enlity or individusi for any reason, and If Licansee doas o, such action shall enminate the Liconse granted herein, at ESC's oplion, at
any time thersatter. Licensee shall immediately cease using Trademarks in typewritten, stylized or any other form upon termination or axpiration
of this Agrearsent for any reason. Upon expiration or termination of this Agreement, at ESC's oplion Licensss ehall immediately destroy or
deliver to ESC any and all advertising and promotional materals in Licansee's posaession with Trademarke (whether in lypawrittan, stylized or
any othar forn) on tham. ¥ ESC requests dastruction of advertising and promotional malerials, Licanses shall promptly executs an afiidavit
representing at a minkmum that such materiais ware destroyed, and the date and means of destruction.

3 Licensee expressly recognizes and acknowledges ihat this Licenae, as well @5 any past use of the Trademarks in any
manter whetssavar by Licenses (Including but not limited to use on signs, business cards, of in adveriemants) or in any foime whatsoever by
Licemae (inckiding but not limited to typewritan or stylized form), shall not confer upon Liconsee any proprislary dghts or interast to any
Trademarke Inciuding, but not mitad 1o any existing or future geadwlll in the Trademarks, All goodwill in the Trademarks shail inure 1o E8C's
sole benefit. Further, Licangee waives any and all past, present, or future claird it has or might have to the Trademarks (whether in typewritten,
shyiizad or any other form) and acknowiadges that as batween ESC and Licenses, EBC has the exclusive rights Io own and ugs the Trademarks
{whathar in typewrittan, stylizad or any vther form), and that ESC retalns full ownership of the Trademarks {whethat in typawnitten, stylized or
any othar form) notwithetanding the Licernss granted herein. Whiis Licanses has no right o authority to do 8o, in the event that Licersae has
proviously, of in the Auure rasarves, fies, or registers any of the Trademarks of ESC (whether in {ypewritien, stylized or any other foern) o
registers any domain name which Includes any of the Trademarks of ESC, Licenses agruees to notity BSC immeciataly, and immadistaly upon
raqueat of ESC, to ausign any and all Interett 10 ESC that is cbtalned through the reservation, fiing, or registration of the Trademaiks In the U.S.
or any foraign juriadistion o through ihe registration of any domain rame, und hersby acknowledges thit amy such reservalion, fiing, or
registration of the Trademarks or domaln name which inciudes any of the Treckematia, whanover ooeurring, shall ba on behalf of and for the scle
benefit of ESC, and Licenses waives all claims of rights to any compensation whatsoever therafore. Licensas’s obligations in this paragraph
shall survive the axpiration or tarmination of this Agreement indefinitely.

4. Furthanmore, Licansee agrees not fo hold iteelf oul as DISH Network, ESC or any relatad or affliated antity. To avoid any
confusion in this respect, Licansee agrees not 1o use afther 1} the formative "DISH" in combination with the formative *NET™, of ii} the formative
“ECHO" ee part of ils butiness nams.  Furthermore, L icensee agrees not to register any domein name which contalng either i) tha formative
*DISH" In combination with the formative *NET™, or {i) the formative *ECHO™ and Licensee further agrees to immadiataly transfer to ESC, upon
ESC's request, any such domain names which it has registered. Licenzew's fallure to vomply with the provisions of this Saction 4 shall
congtitute a metartal breach of this Agreamant.
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A, Nothing in this Agresment shall be consirued to bar ESC from protacting ite right to the axciusive use of its Tradamarks
(whether in typawritten, stylized or any other form) against infringement thereof by any party o parties, including Licensee, sither during the term
of this Agreamant or following any esquiration or fermination of Licensea's right to use the Trademarks pursuant to this Agrasment. Licensae wil
prerptly and fully advise ESC of any use of any mark that may appear to infringe the Trademarke (whather in typewritten, stylizad or any other
form), Licensee will aiso fuily cooperate with ESC in defenss and protection of the Tradamarke (whether in typawritten, stylized or any other
form), at ESC's expanse. Similarly, nothing In this Agreement shell ba construed to require that ESC take any action to protect the Trademarks
in any instanca, and ESC shall not be lisble to Licenses in any manmer whatsoever for failure to take any such action.

6. (a) This Agreemant shall continue for & parlod of time equal to the torm of the Retsiler Agreement o which this
Agreament is attached, unless terminated eadier for a reason provided herein, Any provielon of this Agraament which logically would be
axpactad to survive terminaton or expiration, shall survive for & masonable time pedod under the circumstancas, whether o not specifically
pravicied In this Agreement.

(b) This Agreemen{ may be terminated by a party (the "Affectad Party™) in the evert that the other party (1he “Other
Party™) defaults on any obligation or breaches any representatian, warranly or covenant in this Agreament (regardiess of whatliar breach or
default of such obiligsation, representation, wacranty or covenani i designated as ghving rize to a termination right), and such default or braach, if
curabla, & not cured within thirty (30) days of receipt of written nofice from the ANected Party. Tha parties agree that all obligations,
representations, warranties and covenanis contalned in this Agreement, whether or not specifically designated ac such, are material to the
agreament of the parties to enter into and centinue this Agreement.

() This Agresment shall lerminate automatically upon tarmination of the Retaller Agreement to which this Agraemant
is attachad any Other Agresmant {as defined in Saction 6.8 of the Retaller Agrsament) for any reason, unlass EchoSter notifiat Licensee 10 the
contrary in writing.

7. The relationshiz between the parties including sl disputes and claims, whether ansing In contract, torl, or under statute,
shall be governed by and construed in accordencs with the laws of the State of Colarado without giving any effact to its confiict of law provisions.
Liconsae and EchoStar acknowledge and agree that they and their ceunesl have raviewed, or have been given a reasondble opporiunity 1o
review, this Agresment and that the normal rute of construction to the effact that any ambiguities are to be resclved against the dratling party
shail not be ampioyed in the interpretation of this Agresment or any amandments of Exhibits hereto.

Any and all disputes ansing out of, or in connaection with, the interprelation, performance or the nonperfonmance of this
Agraament or any end all disputes arlsing out &f, of in connection with, transactions in any way ralated to this Agresment and/or the relationshlp
baiween the parties (Including but not limited to the termination of #his Agreement or the relationship and Licensee's righis there under or
disputes under rights prantad pursuant to statutes or common law, inciuding those in the state In which Licensee is locatad) shall be itigated
solaly and exclusively before the United Stales Distrivt Court for the District of Colorado The paries consent to the in personam juniadiction of
aid court for the purposes of any such iHigation, and walve, fully and campletely, any rght to dismiss andfor tfransfer any action pursuant to 28
U.8.C.5. 1404 or 1408 (or any succesnor statute), in the svent the United Stales District Coun for the District of Colorado doss not have subject
matter jurisdiction of said maiter, then such matier shall be iitigatad solely and exclusively befare the appropriale stats court of compedent
jurisaiction localed i Arepahos Counly, State of Colarado.

L} This Agresment may be executad in two or mare courterpasts, eacn of which shall be an original, but ali of which together
£hail conatitute ong and the same instrument.

IN WITNESS WHEREOE, the parties hereto have exacuted this Agreemant by their duly authorized representatives as of tha day and
year first above wrilten.

ECHOSTAR SATELLITE CORPORATION LICENSEE
By. By:
Title: Title:
Date; Date.
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EXHIBIT 1 TO TRADEMARK LICENGE AGREEMENT
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COMMERCIAL AMENDMENT TO
ECHOSTAR SATELLITE CORPORATION
INCENTIVIZED RETAILER AGREEMENT

This Amendment (the “Amendment”) is made by and between EchoStar Satellite Corporation, having 4 principal
place of buginess at 5701 Sowth Santa Fe Drive, Litleton, Colorade 80120 (“EchoStar”) and
, having a prncipsl place of business at
(“R.etailer”)

(EchoStar and Retailer are occasionally referred to herein individually as “Party” and collectively as the “Parties™).

WHEREAS, EchoStar and Retailer have previously entered into a written agreement entitled EchoStar Satellite
Corporation Incentivized Retailer Agreement (the “Agreement”);

WHEREAS, the Parties wish to amend the Agreement as described beiow;

NOW, THEREFORE, in consideration of the benefits which will accrue to each Patty a5 a result of the matters
described below, and for other good and valuable consideration, the receipt and sufficiency of which are bereby acknowledged,
the Parties mutually agree o amend the Agreemen as follows:

L Sections 2.17 through 2.26 shall be'added as follows:

217 “Commercial Location” shall mean a Public Commercial Location and/or a Private Commercial Location, as
those terms are dofined below,

2.18  “Public Commercial Location” means a place of business in the Territory which is fully accessible w
metabers of the general public without charge, often classified within the hospitality industry for the purpose of mmediate
consumption of food and/or liquor. Public Commercial Locations are generally registered with a Pire Occupancy Certificate.
No satellite master antenna television or private cable system in a8 commercial or residential multiple dwelling umt (i.e., hotels,
hospitals, dormitories, etc.) shall be considered a Public Commercial Location, however Public Commercial Locations within
such muliple dwelling units (e.g., a restaurant within a hotel or hospital) shall be consideted a Public Commercial Location.
For example, bars, restaurants, clubs, casinos, lounges, and shopping malls are typically Public Commercial Locations.
EchoStar shall have the right to determine, in its sole discretion, whether a location constitutes a Public Cornmercial Location,
or is more appropriately considered a Residential Location, Private Comsnercial Location, or other location.

219 “Private Commercial Location” means a place of business in the Territory, which may be acesssible to
members of the general public, and classified outside of the hospitality industry. For example, office reception areas or waiting
rooms and the private offices of attorneys, doctors/dentists, and other business professionals are typically Private Commercial
Locations. EchoStar shall bave the right to determine, in its sole discretion, whether a location constitwtes a Private
Commercial Location, ot & more appropriately considered 8 residential location, Public Commercial Location, or other

Llocation.

220  “Institutional/Residential Locations™ are properties that broadceast the DISH Network signal in a non-public,
common viewing area within a property that is owned or operated by a government or comumercial entity, in which employees
are being provided residential living sccommodations to facilitate the requirements of their job responsibilities. These
properties may include fire stations, oil rigs, coast guard stations, as determined in EchoStar’s sole discretion.

221 “Guest Property” means a hotel, motel, hospital or other healthcare facility, or such other slimil.ar type of
facility regularly permitting overnight or otberwise short-term stays by individuals, as EchoStar may determise in its sole
discretion,
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222 MY Propemy” means a dormitory, apartment building, condominium or retirerment community, or other
type of roultifamily livibg establishment that affords residents living quarters, as EchoStar shall determine in its sole discretion.

223 “Qualifying Commercial Subscriber” means a commercial enterprise operating a Guest Property, a business
at a Commercial Location or an MDU Property in the Taritory who orders Commercial Programming or Bulk Programming
packages designated by EchoStar as qualifying for the payment of Incentives under this Agreement and as set forth in the
Business Rules (which way be changed in EchoStar’s sole discretion at any time for any reason), who timely pays for the
Commercial Programming or Bulk Programming in full and who has not violated any of the terms and conditions set forth in
the EchoStar Commercial Customer Agreement, and who has never previously received any audio, video, data, or any other
programuming setvices from EchoStar or any Affiliate of EchaStar. A Qualifying Commercial Subscriber shall not include any
individual who would otherwise qualify, but whose equipment EchoStar, in its sole discretion for any reason, declines to
activate fot any reason.

224 “Commercial Programming™ means the DISH Network Programming services which EchoStar makes
generally available for viewing in Commercial Locations subject to any restrictions (geographic, blackout, or otherwise) as
EchoStar may impose on some or all such programming services for any reason at its sole discretion. EchoStar reserves the
rght to change the Commercial Programming services offered and/or any restrictions applicable to such Commercial
Programming services ai any time and for any reason in EchoStar's sole discretion. Unless specifically authotized by a
separate written agreement between the Retailer and EchoStar, Retailer: (i) shall only solicit orders for Comumervial
Programming which are specifically designated and authorized by EchoStar for reception at Conmercial Locations; mnd (i)
shall nct be entitled to sny Incentive related to the delivery of Programping to Commercial Locations which was intended for
Residential Locations.

2.25  "Bulk Programuning” means the DISH Network Programming services EchoStar muakes generally availahle
for viewing in Guest Propertics, and in some cases MDUJ Propertics, subject to any restrictions (geographic, blackout, or
otherwise) as EchoStar may impose on some or all such progrataming services at any time for any reason at its sole discretion.
EchoStar reserves the right to change the Bulk Programming services offered snd/or any restrictions applicable to such Bulk
Programming services at any time and for uny reason in EchoStar's sole discretion.

.26 “Unit" means: (1) for hospitals and other healthcare facilities, each television on the premises, (ii) for hotels,
motels, and all other Guest Buildings, each room in the Guest Building, and (iii) for MDU Properties each separate living
quarters.

i, Section 2.10 shall be deleted in its entirety and replaced with the following;

2.10  “Programming” means the DISH Network video, audio, data and inferactive programming services
which EchoStar makes generally available 1o the public for viewing in Residential Locations, Commercial Locations,
Institutional/Resldential Locations, Guest Properties and MDU Properties, subject to any restrictions (geographic,
blackout or otherwise) as EchoStar may Impose on some or all such Programming servicas at any time for any
teason in its sole discretion. Programming shall include, but not be limited to, Commercial Programming anq Buik
Programming. EchoStar reserves the right to change the Programming services offered and/or any restrictions
applicable to such Programming services at any time and for any reason in EchoStar's sole discretion.

. Section 2.12 shall be deleted in its entirsty and replaced with the following:

212 "Qualifying Residential Subscriber” means an individuel ot a Rcsi@cntial I..ocation, an
Institutional/Residential Location cr an MDU Property in the Territory who orders Eligible Programming, who timely pays tjur
the Progtamming in full and who has not violated any of the terms and conditions set forth in the EchoStar Residentiul
Customer Agreement, and who has never previously received avy audio, vid;o, dats, or any othet programming services from
EchoStar or any Affiliate of EchoStat. A Qualifying Residential Subscriber shall not .mcludc any individual who would
otherwise qualify, but whose oquipment EchoStar, in its sole discretion for any reason, declinies to activate for any reason.
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V. Saection 2,15 shall be deleted in its entirety and replaced with the following:

) 2.15 “qusoriber Aocqur)t" meang the account set up and maintained by EchoStar for a Qualifying
Residential Subg.qnber ora Qua[nfymg Cemmerclal Subscriber who purchased a DISH DBS System from Retailer
atr;d ;ti)r whom Eligible Programming has been activated by EchoStar and which account remains active and in good
stanaing,

V. Section 3.1 shall be deleted in its cntivety and replaced with the following:

i1 Apngintment EchoStar appoints Retailer as a non-exclusive Authorized Retailer to promote and solicit
orders for Programiming, subject to all of the termas and conditions of this Agreetnent. The appointment set forth herein for the
promotion of the DISH Network by Retailer shall apply to the same DBS service which may be operated by EchoStar or its
Affiliates under a different name in the future. Retailer’s authorization berein is limited to the solicitation of orders for
Programming from, and the marketing, advertising and promotion of Programming to, consumers at Residential Locations,
Comrmercial Locations, Institutional/Residential Locations, Guest Properties and MDU Properties.

VI Saction 3.6 shall be deletad in its entiraty and replacad with ths following:

36 Salo of DISH DBS Systams. Retailer agrees that as a condition precadent to allgibillty to receive
Incentives from EchoStar, it will not directiy or indirectly sell, lease, or otherwise transfer possaession of a DISH DBS
System or Promotional Cartificate to any person or entity whom Retailer knows ot reasonably should know: (i) is
not an end-user and/or intends to resell, lease or otherwise transter it for use to another individual or entity; or (ii)
intends to use it, or allow others to use it in @ Commerciai Location or Guest Property under a residential
subacrption; or (i) intends to use it, or to allow others to use it, or to resell, lease or otherwise tranafer it for use In
Canaga, Mexico or at any other locatlon outside of the Territory, or (iv) intends to have, to allow others to have, of
10 resell, lease or otherwise transfer it to others who will have Programming authorized for it under a single DISH
Network account that has or wilt have Programming authorized for multiple satellite receivers that are not all located
in the same Residential Location, institutional/Residential Location, Unit of an MDU Property (except for Buk
Programmming) or Commercial Location and connacted to the same phone line. it shall be Retaller's responsibility
1o investigate and determine whether any sale by Retaller would be in violation of this Section. In the event that
Retaller directly or (ndirectly sells, leases or otherwise transfers possession of a DISH DBS System or Promotional
Certificate to a person of entity who uses it, allows others to use it, or resells, leases or otherwise transfoers it for
use to parmit the viewing of Programming in a non-Residential Location or any other area open to the public while it
is associated with a residential subscription account, then Retailer agrees to pay to EchoStar upon dermand. (a) the
difference between the amount actually received by EchoStar for the Programming authorized for the DISH DBS
System and the full commeroial rate for such Programming (regardless of whether EchoStar has or had commercial
distribution rights for such Programming); and (b) the total amount of any admission charges or similar fees
imposed for listening to or viewing such Programming (regardless of whether such charges and/or fees wera
imposed or collected by Retailer). In the event that Retaller directly or indirectly selts, lsases or otherwise transfers
possession of a DISH DBS System or Promotional Certificate to a parson or entity who has, allows others to have,
or resells, leases or otherwise transfers it to others who have Programming suthorized for it under a single DISH
Network account that at any lime has Programming authonized for multiple DISH DBS Systems that are not all
located In the same Residential Location, Institutional/Residential Location, Unit of an MDU Property (except for
Bulk Programming) or Commercial Location and connected to the same phone line, and Retailer knew or
reasonably should know that the person or entity intended to have, allows others to have or resell, lease or
otherwise transfer it to others who would have Programming authorized for the DISH DBS System under such an
account, then Retaller agrees to pay to EchoStar upon demand, the difference between the amount actually
received by EchoSter for the Programming authorized under the single account and the full retall price for such
Programming had each DISH DBS System authorized under the single account been authorized under a separate
DISH Network account. IN THE EVENT THAT RETAILER BREACHES ANY OF ITS OBLIGATIONS UNDER THIS
SECTION 3.6, ECHOSTAR SHALL BE ENTITLED TO CHARGE BACK AT ANY TIME (EVEN AFTER THE
TERMINATION OR EXPIRATION OF THIS AGREEMENT) THE INCENTIVES, IF ANY, PAID TO RETAILER BY
ECMOSTAR WITH RESPECT TO ANY SUBSCRIBER ACCOUNT AFFECTED BY SUCH BREACH OR DEFAULT.
IN THE EVENT RETAILER WISHES TO DISPUTE ANY SUCH CHARGEBACK, RETAILER SHALL FOLLOW THE
DISPUTE RESOLUTION PROCEDURES SET FORTH IN SECTION 15, BELOW. ECHOSTAR'S CALCULATION
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OF AMOUNTS GWING TO ECHOSETAR FROM RETAILER UNDER THIS SECTION 3.6 SHALL BE BINDING
ABSENT FRAUD, MALICE OR WILLFUL AND WANTON MISCONDUCT ON THE PART OF ECHOSTAR. The
foregoing provisions of this Section 3.6 are without prejudics to any othet rights and remeadies that EchoStar and/or
its Afflistes may have under this Agreement, at law, if equity or otherwise (all of which are hereby expressly
reserved), and shall survive expiration ot termination of this agreement for any reascn whatsoever indefinitely (even
if termination is due to a default or breach by EchoStar).

Vil Section 3.7 shall be deleted in its entirety and replaced with the following:
3.7 Pre-Activations. Retailer shall not directly or Indirectly activete (2 “Pre-activation”) any

DISH DBS Syste—l-ﬁ or DISH DBS receiver prior to instaliation of such DISH DBS System and/or receiver.
VIll.  Sections 3.11 shall be added as follows: '

311  Retailer shall ensure that no Guest Propetty or MDU Property engages directly or indirectly in: (a) the
reselling of Bulk Progtamming (i.¢ the property cannot charge more for the Bulk Programming than they pay to EchoStar); (b)
the retransmission or rebroadcast of any Programuming, except with the express written consent of EchoStar which EchoStar
may withhold in its sole discretion for any reason; or (¢) modifying, adding w0, or deleting from any of the Bulk Programming,
Retailer shall promptly notify EchoStar if it is aware of or suspects 8 change in the nutnber of Units at any Gues: or MDU
Property subscribing to Programming. Retailer understands and agrees tbat Commercisd Locations, MDU Properties, and
Guest Properties may require the purchase of DISH DBS Systems invoiced under pricing specific to mon-residential accounts
(“Commercially Invoiced™), as further described in the Business Rules and adjustable at EchoStar’s sole discretion.

Ix. Section B.1.1 shall be deleted in its entirety and replaced with the following:

6.1.1 Definition; Terms. Subject to the terms arkd conditions of this Agreement and any
applicable Business Rules, for each DISH DBS System or Promotional Certificate thet during the Term of this
Agresment: (i) is sold to Retailer by EchoStar or any of its Affilietes, or a Third Party Manufacturer; and (ii) is re-sold
by such Retailer directly to a Qualifying Residential Subscriber or Qualifying Commerctal Subscriber; and (jii)
results in the activation of Eligible Programming for a new Subscriber Account, Retaller may he eligitile to receive a
monthly incentive (the “Monthly Incentive™). The amount of such Monthly Incentive together with payment terms
and other applicable terms and conditions shall be sét forth in Business Rules which shall be distributed by
EchoStar from time to time In accordance with Section 2.2, above. EchoStar in Iits sole discretion shall determine
whether a particular EchoStar Subscriber is a new Subsoriber Account aligible for the payment of Incentives
hereunder, ECHOSTAR'S CALCULATION AND PAYMENT OF MONTHLY INCENTIVES SHALL BE PRESUMED
CONCLUSIVELY AND IRREBUTABLY CORRECT ABSENT A TIMELY NOTICE OF CLAIM BY RETAILER
PURSUANT TO SECTION 15.1

X Section €.2.1 shall be daleled in its entirety and replaced with the following.

6.2.1 Definition; Terms. During the Term of this Agreement, Retailer may be eligible to
participate In and receive incentives other than Morthly Incentives including, but not limited to, activation fee
payments, fiex paymerts, equipment discounts, and free professional installation payments, {"Additional
Incentives") under such Promotional Programs as EchoStar may make availabie to Retaller in its sole discretion
from time to time. The terms and conditions, including without limitation, eligibility requirements, goveming each
Additional Incentive shall be set forth in Business Rules which shall be distributed or otherwise made available by
EchoStar from time to time in accordance with Section 2.2, above. RETAILER ACKNOWLEDGEE AND AGREES
THAT: (1) UNDER NO CIRCUMSTANCES SHALL ECHOSTAR HAVE AT ANY TIME ANY OBLIGATION TOQ
OFFER ADDITIONAL INCENTIVES TO RETAILER, OR IF ADDITIONAL INCENTIVES ARE OFFERED TO
OTHERS, TO ALTER OR AMENC THE BUSINESS RULES TO PERMIT RETAILER TO BE ELIGIBLE TO
RECEIVE THEM; {il) IF ECHOSTAR OFFERS ANY ADDITIONAL INCENTIVES TO RETAILER THROUGH ANY
PROMOTIONAL PROGRAM, RETAILER SHALL ONLY BE ELIGIBLE TO RECEIVE THE ADDITIONAL
INCENTIVES IF AND TO THE EXTENT THAT IT MEETS ALL OF THE QUALIFICATION CRITERIA AND OTHER
TERMS AND CONDITIONS SET FORTH IN THE APPLICABLE BUSINESS RULES AND THIS AGREEMENT; (11}
UNLESS EXPRESSLY SET FORTH TO THE CONTRARY UNDER THE TERMS AND CONDITIONS OF THE
RELEVANT PROMOTIONAL PROGRAM, ADDITIONAL INCENTIVES SHALL ONLY BE PAID TO RETAILER
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WITH RESPECT TO DISH DBS SYSTEMS OR PROMOTIONAL CERTIFICATES THAT: (A) ARE SOLD TO
RETAILER BY ECHOSTAR OR ANY OF ITS AFFILIATES, OR A THIRD PARTY MANUFACTURER: (B) ARE RE-
S0OLD BY SUCH RETAILER DIRECTLY TO A QUALIFYING RESIDENTIAL SUBSCRIBER OR QUALIFYING
COMMERCIAL SUBSCRIBER; AND {(C) RESULT IN THE ACTIVATION OF ELIGIBLE PROGRAMMING FOR A
NEW SUBSCRIBER ACCOUNT. ECHOSTAR IN ITS SOLE DISCRETION SHALL DETERMINE WHETHER A
PARTICULAR ECHOSTAR SUBSCRIBER 15 A NEW SUBSCRIBER ACCOUNT ELIGIBLE FOR THE PAYMENT
OF INCENTIVES HEREUNDER. RETAILER ACKNOWLEDGES AND AGREES THAT IF IT CHOOSES TO
PARTICIPATE IN ANY PROMOTIONAL PROGRAM IT WILL CAREFULLY REVIEW AND ADHERE TO ALL THE
TERMS AND CONDITIONS SET FORTH [N THE BUSINESS RULES RELATED THERET(. FURYHERMORE,
RETAILER'S PARTICIFATION IN ANY PROMOTIONAL PROGRAM OR RECEIPT OF ADDITIONAL INCENTIVES
THEREUNDER SHALL SERVE AS RETAILER'S ACKNOWLENGEMENT OF THE TERMS AND CONDITIONS
SET FORTH IN THE RELEVANT BUSINESS RULES AND RETAILER'S AGREEMENT TO BE BOUND
THERETO. ECHOSTAR'S CALCULATION AND PAYMENT OF ADDITIONAL INCENTIVES SHALL BE
PRESUMED CONCLUSIVELY AND IRREBUTABLY CORRECT ABSENT A TIMELY NOTICE OF CLAIM BY
RETAILER PURSUANT TO SECTION 15.1.

XI. Section 6.5.1 shall be deleted in its entirety and replaced with the following:

6.5.1 Retaiier shell not be enliled to aither Monthly Incentives (at anviime) or Additional
incentives (to the extent the relevant chargsback petiod set forth in the Business Rules has not expired) with
respect fo any Subscriber Account for which: (i) the Eligible Programming has been cancefied by anyons; (ii)
paymant in full for tha Eligible Programming has not baen timely received by EchoStar in accordance with the terms
and conditions of the then curvent EchoStar Residential Customer Agreement or Commercial Customer Agreement
{whichevar is applicable); (iil) a credit or refund has been issued by EchoStar for any reason (EchoStar shall have
the discretion to lssue a credit or refund in its sole judgmant); (iv) the subscriber would otherwise be a Qualifying
Residential Subscriber or Qualifying Commeroial Subscritier, but is already recelving—or previously received at any
time-—any of the Programming, or any other audio, video, data or other programiming services from EchaStar or
any of its Affliates on the date of the order; (v} the Subscriber Account is otherwisa terminated, disconnected or
deactivated for any reason, without limitation; or (vi) the Qualifying Residential Subscriber or Qualifying Commercial
Subscriber alieges that Retailer committed fraud or any other deceplive act or practice.

X1l Section 6.7 shali be deleted in Its entirety and replaced with the following:

6.7 Non-Incentivized Activations by EchoStax. In the event that Retailer for any reason does not qualify for an
Incentive with respect 10 any Qualifying Residential Subscriber, Qualifying Commercial Subscriber or any DISH DBS System
whatsoaver, EchoStar shall be entitled to activate Programwning for that subscriber or DISH DBS Systern without payment of
any Incentive to Retailer, even if Retailer solicited the Qualifying Residential Subscriber or Qualifying Commercial Subscriber
to order Programming from EchoSiar.

XK. Section 17.7 shall be deleted in its entirety and replaced with the following:

17.7  Ewrce Maleure. Notwithstanding anything to the contrary in this Agreement, nelther party shali be
liable to the other for fallure to fulfill its cbligations hereunder if such failure is caused by or arises out of an act of
force majeure including acts of God, war, riot, natural disaster, technical failure (including the fallure of all or part of
the communications satelite, or transponders on which the Programming is deliverad to Qualifying Residential
Subscribers or Quallfying Commercial Subscribers, or of the related uplinking or other equipment) ot any other
reason beyond the reasonable control of the party whose performance is prevented during the period of such
ocourence.

XIV.  Except as expressly modified herein, this Amendment Is not intended to, and does not, after, amend or
modify all or any part of the Agreemant. The distribution of this Amendment shall not be construed as an admission
or acknowledgement by EchoStar that an agresment exists between Retaller and EchoStar, that if an agreement
exists, such agreement is in full force and effect, or that Retailer is not in breach or default thereundar. Nothing
contained herein shall serve to revive an Agreement that has been terminated pursuant to Section 10.2, 10.3 or
10.4 thereof. Furthermore, nothing contained herein shall constitute @ waiver by elther party of any rights or
romedies they may have under the terms and conditions of the Agreemant.
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XV, All terms not defined hevein shall have the meaning ascribed to them in the Agreement,

XVL  This Amendment constitutes the entire agreement between the parties with respect to the subject matter hereof. The
parties spevifically acknowledge there are no unwritten side agreements or oral agreements between the parties which alter,
amend, modify or supplement this Amendment,

RETAILER AND ECHOSTAR HEREBY REPRESENT, WARRANT, ACKNOWLEDGE AND AGREE THAT: (A) THEIR
INDEPENDENT COUNSEL HAS REVIEWED, OR THEY HAVE BEEN GIVEN A REASONABLE OPPFORTUNITY FOR
THEIR INDEPENDENT COUNSEL TO REVIEW (BUT DECLINED SUCH REVIEW), THIS AMENDMENT; (B) THE
TERMS AND CONDITIONS OF THIS AMENDMENT, AND EACH AND EVERY PARAGRAFH AND EVERY PART
HEREQOF, HAVE BEEN COMPLETELY AND CAREFULLY READ BY, AND EXPLAIMED TO, THE PARTIES; (C) THE
TERMS AND CONDITIONS OF THIS AMENDMENT ARE FULLY AND COMPLETELY UNDERSTOOD BY EACH
PARTY AND EACH PARTY I8 COGNIZANT OF ALL OF SUCH TERMS AND CONDITIONS AND THE EFFECT OF
EACH AND ALL OF SUCH TERMS AND CONDITIONS; (D) THIS AMENDMENT IS MADE AND ENTERED INTO
VOLUNTARILY BY EACH PARTY, FREE OF UNDUE INFLUENCE, COERCION, DURESS, MENACE OR FRAUD OF
ANY KIND WHATSOEVER, AND HAS BEEN EXECUTED BY EACH PARTY OF THEIR OWN FREE WILL.

THIS AMENDMENT DOES NOT BECOME EFFECTIVE UNTIL EXECUTED BY ECHOSTAR AND RETAILER.

FCHOSTAR SATELLITE CORFPORATION RETAILER

By: Echosphere Retailer Number:
Retailer Comnpany Name:
(Please Print)

Thie: Signed By:
Print Name:

Date: Street Address:
(Please Print)

City, State, Zip Code:

Date:;,
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Direct Achvefon

THIS AGREEMENT is made effective as of

Culifarnia corperstion ("RIRECTV™), and
Agenl"), Wil roferenca 1o e following: (/.

A DIRECTV operates ¢ direst broadcast satellite service ¢ ice") theough whick
consumers may receive vides, audio and other prograrvming Wsing specialized ite Tecsiving equipment
“RIRECTY Svatam’ v
( ) ! -

B Sules Agent opetaer or plaas to Commence opsealing retail iness aelling, installing.
and/or maisining Equipment, among other things, under the trade nama * | at the locations lisked
in Exhibjt A ("Lesations")- ? °h

C Sales A;enzmnhwmuwdbmxmwduoaqduhunmfoxunns
Service and to solicit condumers (o ander certais DIRBCTV progrumeuing packages aad sen which are idantified in
Bahibit B stached bareto, s the same meay be amended from time to tme (* : ").

NOW, THEREFORE, the parties hereby agres as folows:

1. APPOINTMENT OF SALES AGENT.

11 APPOINTMENT. DIRECTV hareby sppoinis Sales Agamt Asllts sales agent to solicit
subscriptions for the DIRECTV Programming Packages ("Subsasivtiona®). on the carms and ‘oduditions contained herein,
Sules Agoat may solicit Subsariptions only fram elnglc family resideatial households in the qoptiguous Unieed States snd
Alaska, Sales Ageqr may solicit Subscriptona caly for the DIRBCTV Programming Packages identfied in Exhibit B
attached hereto, and ot any othet progremmning packages or services DIRECTV may offeri DIRECTV may smend the
list of DIRECTV Programming Packagss Fom ume w dme on wrilten nctice 1o Sajet Agent. Sales Agens bereby
accepts such appoistmcnt and shall use its beast commercial offons 1o solick Subscriptions aad 10 pramots and anhincs
DIRECTV's busineas, raputation and gosawifl.

1.2 NO EXCLUSIVITY REQUIRED OF DIRECTY. DI may inelf solicit
Subscriptions from consumers. sither direcily, inditectly, or in confupction with any thisd party, and may suthorize N
partics other than Sales Agsnt w act aa sales agents g solisic Subscriptions, for any ¢ ation and upon any other s
terms as DIRECTV eay dotaemning in it discfetion. Sush compeasadon and serms sy diffprifrom those provided Sales
Agenc in this Agreemnt. Sales Agent ackmowledges that DIRECTV and such other pi way compste with Salss
Agex in the solicitation of Subscriptions.

13 NO EXCLUSIVITY REQUIRED OF SALES AGENT. $adme Ageat likewise is not
exclusive to DIRECTV and may seli or solicit orders for DBS Services which compew wm IRBCTV's DBS Service,
excapt as sxpressly provided herein,

2. SALES AGENT'S GENERAL OBLIGATIONS.

21 STOREFRONT LOCATION. Throughout the term of the 1, at lenst one of Sales
Agemt's Locatons must be & stovefront location, unless otherwiss agreed by DIRECTYV in wrilfag.

22 RETAIL DISPLAYS. Sales Agent shall pmﬂmmly d.uphy. inla high waffic wea & wach
of fts Locations and in s mapner reascnably directed by DIRECTY, poink of sile provided or approved by
DIRBCTV and demonstration DIRECTY System which jrovides s Live fead of DIRECTV programuming on A monitor
of n less than 17 inches, unlets otherwise agreed in writing by DIRECTV. Sales Agens ghall keep such DIRECTYV

. System turned oz snd tuncd 1o such channels ax DIRECTY may designate during normal business hours
b
L]
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. 23 mNNG. DIRECTY shall provids maining and training ials regarding i DBS
Service © Salzs Agents training penonnel, as DIRECTV reasonably deems necessary. Silds Apgent shall train its own
amployses to the satisfaction of DIRECTV. DIRECTV may require Sclss Agent's scplojsts 1o attend supplemcntary
training classes from time to Ume. Sales Agent shall be responsible for all exp amd o tion of its employees
during such training.

|
24 SALES PERSONNEL. Sales Agont raay aliow only its vmploynss (snd not any independent

contractars, sub-agents or ocher parties) to solicit, take or deliver any orders for DIRECTV Programming Packages
oxaept with DIRBCTV's prior written sonsent, which may be withheld in DIRECTV’s disceeqon.

28 SPECIAL DIRECTV SYSTEM OFFERS.

(2 For purpesac of this Agresment, Speolal DIRECTV Syteim Offory vhall mean offers
to s Qualifying Subscriber (as defined in Section 6.3 hersin), pursuant to which (i) such Qualifying Subseriber can
obtaln, st his/her gptios, & single room basic DIRECTV Fysoam with & “standaxd professionpl installation” therefor (as
outlined in Schiadnls 1) for forty-gine doliazs (349.00) or lsas whon such Quallfying Subsgritor executss the Annusl
Programming Commitment Agreamant attached bereto as Sohgdule 2 (the * 5 "*); or (b) suich Qualifying
Subscriber can obtain, at hisher option, a two-room base DIRBCTV Systern bundle (.4, DIRECTV Receivess,
two 160w conirels, one snteilite dish snd a dus! LNB) with & “busic profassional installetion” thercfer (as outtined in
Schadnls 1) for ninety-nine dollars ($99.00) or 1ess when such Qualifying Subeariber ax ths Annual Prograouning
Commintant Agreamens (the “To-Rean Offcr’); provided, however, that DIRECTV shall Have the right to change the
werms of the Spacial DIRECTV Systers Offers upon fosty-five (45) days prior written notioe 19 Sales Agent.

o) Salcs Agent agress to provids tic Special DIRECTV § Offers to Stist Agent's
custaners who accept such Special DIRECTY Sysiemn Offecs duriag tho term of this in coanestion with their
purchase of DIRECTV Systam unin, Notwitiitanding the foregolng, Sales Agent shall have fhe right to offer additional
discouats, &t Jales Agant's sole disaretion, (n connectien with the Special DIRBCTV Sy Offers for DIRECTVY
Systern wnits as Joug as. at all Umes, Sales Agent shatl offer the Single-Room Offcr at po' tban farty-nine dotlars
($49.00) and the Two-Room Offer at no more than sincry-nine dollars ($99.00). Unless othewise agreed by the parties
in writing, no other pricing liniutions shell be impased upon the Offers. Sales Agsnt shall ot uffix, atiach, impose or
otherwiss place aay additkoncl copditions ar restrictions for the fulfiliment and the provisiof of the Special DIRECTV
System Offars to Sules Agent’s customers, excegn 43 agreed to by DIRECTV in writing. DIINBCTYV shall provide Sales
Agom with writiea Rotice of any viclation of this Subsection and allow Sales Agant five (5)d4ys from the dats of recaipt
of such aodce to cure sk violadon. In the event that Sales Agont fails to cure such violagop. than such violstion shall
congtitits & matesial breach of this Agreemant, and DIRECTV shall bave the right to iately mrminate this
Apesmsnt by providing a written notice 10 Sales Ageat. {

6 ADVERTISING.

(V) Salcs Agent shall promate and edvestice DIRECTV asd|is DBS Sarvice, st Sale
Agont's sole ocst, using such murksting channals sad st such Srequancy as DIRECTY mgyrsatonably designste. Al
such advertising materials shall be subject to DIRECTV's prier appraval, which approval be withheld by DIRECTV
in its sole and absolute discretion. No approval shall limit Sales Agents obligation with applicable law or be

decrned an endorsement of any advertising conunt sxcapt a3 it relates 1o DIRECTV's DBS 0.

(b) In addidon, Salcs Agent shall sreats advertising manerishs (the “Ada’’) to promnote
the Special DIRBCTV System Offers for DIRBCTY Syswin units, Sales Agsnt agrees to display the Ads promoting the
Special DIRECTV System Offors, snd DIRECTV's DBS Service and the DIRECTY Systcm| units in s bigh wvaffic area
in each of Salos Ageat's Locations which sall the DIRECTY Systsms.

27 STANDARD POLICIES, Sales Agens shall comply witk standard policies and
procedurts DIRBCTV may promulgats for its sales agents in wijtten notices, guidelines, bulleting, as the same mey
be vosnded from time to time (collectively "Poligies"). The Polisies shall be an integral pan of this Agresient but
may not impait any of Sales Agent's rights granted herrin.

2.4 STANDARD OF CONDUCT. In al] of its mativitied & & sales

its own DIRECTV Systsm buasipess, Salcs Agent shall condugt itself jn a commercially able and ethical maaner,
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shall comply with all nppliubb laws, and shall engage i no deceptive sales pracios or dd*r peastice which impugns
DIRECTVY commetcial msputstion and goodwill.

29 NO TYING. In g0 svent may Sales Ageat candition the sale qf DIRECTV Progrumning
Package upop the customets aequisitien of sny other preduct as service (sther thas ved DIRECTV Syswsmy.
exoept as approved by DIRECTYV in wridng.

210 BOOKS AND RECORDS. Sales Agent shall maintain boalis and records relating (o its
activities under this Agreement for 2 minimurd of thres (3) years after thelr creation and shiall keep them at its principal
place of busipess. DIRECTV may at all times during business howurs inspeot such books records and Sales Agents
Locations for eompliance heroundes. o

.11  COLLECTION AND ADMINISTRATION OF FUAL PROGRAMMING

COMMITMENT AGREEMENTS. For esch and evary Quulifylng Subscriber whe astepts the Special DIRECTV
Systams Offers and for sach and every existing DIRECTV subscriber who agrees o acdvile and mniotain & DIRECTY
Programming Packags for ons year, Sales Agent shall parform the following: I

Hxpiain be woms and conditions of the Anuusl Frogramming Commilment
Agroemant tequired by DIRBC!'V w described in Gchagule 3 witached hereto and in ofher malerials provided by
DIRECTY from time (o time;

) Cause the oustomer (o complete and axoouts the Aanual Progracmming Cominitment

Agreement;

() Verlfy. validats and cartify the accuracy of the |aMroation provided by the
customer in he Annuel Progranmting Commitmoan Agrecineat;

) Conplete the dealer portion of ths Anpual Programming. Commitment Agreement;

() Provide s sompleted and exceuted aopy of the Aanudl Programming Comenitment
Agreement 10 the customer;
n Maiatain 3 complead asd executed copy of the Asnupl Programming Commitnent
Agreoment;

& DIRECTY Programming
ance with the procedures

ograming Commitment

& When submitting an Order, as defined herein below, for
Package in sccordance with the order procechaes, indicate and notify DIRECTV, in
prescribed by DIRECTV, that a custcans has cxecuted and agmed to the Anoual
Agresmiont; and

[+] Upon request by DIRECTV. provide the completsd pnd sxecuted copy of the
Agreemem.

Annve! Progrenming Commiment

212 CUSTOMER RELATIONS. Sales Agent shall not ()
misreproachl CUROMers in oomneotion with the weme and condidons of the Asaual
Agreament; (b) force o cotrce sustomars into executing the Asnusl Programeming Commi
any information contained in the Annual Programming Coaamitment Agreement: ot (4) fals
exscuned the Annual Programening Commitment Agreement. In the cvent Sales Agent
this Section, in sdditon to any othes rights it may have, DIRECTV shall have the right
immediatsly upon written notics ta Sales Agent. ’

, doctive or otherwise
gunming Commitment
Agresgest; (¢) falsify
¢laim that 8 customer has
shes or otharwise violaws
tezminate this Agreament

3. SALES AGENT’S EQUIPMENT BUSINESS.

31 SALES AGENT'S OWN ACCOUNT. Sales Agent shall gopduct all of lta DIRBCTV
Systsm sale. loase, installstion, wartanty, maintenance, and repair business (" iness") for jw own account
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fotices to its customers, in

and not as an ageut for DIRECTV. At the soquest of DIRECTY, Sales Agens shall displa)
Phat Sllu Agent and not

such form. places and manner as DIRECTV may reasonably require, of such fact
DIRECTYV sha) be responsible for il of Sales Agents actions in this regard. DIRE
Seles Agant’s DIRECTYV Systern busisess axcept to the limited axient expressly provided # ei
its sctivities us & sulos agens for DIRECTV's DBS Service. ;

32 APPROVED EQUIPMENT. All DIRECTV Sysunw aﬂ'md' Salss Agsnt for use with
DIRECTV's DBS Setvice must be compatible with such Service and factucsd byl & supplisr approved by
DIRECTV. DIRBCTV shall notify Sales Agent of such spproved DIRECTV Syxtems md ¥pplisrs. Sales Agent may
take otders for DIRECTV Prograinniing Packages bereunder only from customers 1o whod sells or lessos DIRBCTV

Systorn.

4. RATES AND TERMS OF SERVICES.

41 RATES. DIRECTV may determine tbe content, pricing, . and conditions of it
Programming Packages in it discrstion. ales Agent shall not represent that DIRECTV umrdng Packages may be
obiained on any dilfareat tetma or rates, shall not impose additional or different terras end thall not offer customers any
discounc, rebate, or other material benefits in consideration for subscribing to tham, lxcqit expresaly authorized by

DIRECTYV in writing.

42 CHANGES. DIRECTV may change the contant, pricing,
of lus Programming Packages from tiow 10 timo in its dicarstion. DIRECTV ghall notify
soon &z practicable. Sales Agent shall prompsly replace point of sale mstecials 85 necessary;

43 MISREPRESENTATIONS. If Sales Ageat misreprosents of to fully diselase any
prices or other erms of DIRBCTY Programuing Packages (o afly custorer, {t shall #se DIRECTY asy amoum
which DIRECTYV is compellsd, or in its reasonable judgment accosding to its standard practiogs dacides, to pay o credit
the in comp tion for such misvepresentation. In additico, DIRECTV ;b-u bh pntitled to offset any such
paymmsat or sredit by DIRECTV 10 custoraers a8 & result of Sales Ageat's mlmpuunun#m or amissions against eny
amounts owed to Salas Agent by DIRBCTV.

. donditions, 8od availability
4 Agere of such changes as

S ORDERS FOR SERVICE.

jodures set forth in Exhibit
tien notice, regerding the
dors shall be subject to

31 ORDER PROCEDURES. Sales Apent ahall comply with the ﬂ
C attachad bhareto, ax the sams may de amended by DIRECTV from iime 10 time upon
receipt and dolivery of arders for DIRECTV Progpamming Packages ("Orders”). Al
accaptance or rejection by DIRBCTY in ita ditoretion. .

52 NO FINANCING OR COLLECTION OF FEES. Sales Agent $hall not provide financing
far Subscriptions or collsct Subscription fees o other money due to DIRECTV fioh DIRECTV svbscribers
(“Subssribers™), and all Subacriptios fass aball be billed directly to the Subscriber by D TV, unless otharwise
spproved in writng by DIRECTV. Fallare to comply with the provisioas of this Sestion 5.2 ghell be deemed a material
bresch By Sales Agent that is incienble, and ghalt eatitle DIRECTV to immediately terminets (his Agrsament as set forth

in Section 12.3. i
6. SALES AGENT COMPENSATION. '
61  PREPAID PROGRAMMING COMMISSIONS.

W Ia considaration of Sales Agents services in proc s § Ordecs fw DIRECTV

Progrumming Packages, DIRECTV shell pey Sales Agent commissions (*
amounts snd on the terms and conditions set forth in the Commission Schedule attached heveto as W subject to

lutet chargeback on the terms described in Section 6.5. upon both of the following events (folloctively an “Aprroved
Acdvgdon™):
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6] DIRECTV's seceipt of an Ovder for a DIRE Programming Packsge
which ig initially procured by Sales Agent and delivered to DIRECTV in sccordance with ! ttion 2.11 snd DIRECTV"s

opder prococurey as set farth in Exhibit B: and

(4] DIRECTV's acceptance of such Order as M Appreved Activetion, as
evidencad by (he atlachment of Sales Agent's uaique agent sumber to the corresponding cubtdmer sccount.

®  [alistion lagentiva. !

0] DIRECTY will pay Sales Agent aa sdditional ingentive in the amount equal
1o one hundred dolisss ($100.00) for sach suaadard peofessional inseallation provided and gerformed for 8 DIRBCTV
System unit by Sales Agent 10 Qualifying Subseribary who accept tha Single-Room Offer injaccordance with the terms
of this Agresanen: (the “Single-Roory [nataliation Iscentive”): o

(id} DIRBCTY wil) pay Sales Agent an additionsl %mﬂve in the amount aqual
to oue hundred twenty<ivo dollars ($125.00) for standard poludonl installacion pro and performed for 2
DIRECTV System unit and an additional DIRECTV Recefver unit (which unit is conte ﬁaly sctivalad with the
prirary Systom) by Sales Agen: 1o Qualifying Subscr{bers who sccapt the Two-Room ma in accordance with the
terma of this Agreemant (the “Two-Room Insillatios Incentive™).

(i) Sales Agent undersiands and agrees thar Sales (A gant shall ot sarn, and
DIRECTV shall not pay, any lnstallation Incentive relaced to any professional installarion) sprvice sold by Sales Agent
before or after the term of this Agreament. Notwithstanding anything to the contrary con barein, Sales Agene ehall
not carn any more than oas Installation Incentive for sach Qualifylag Subscriber.

6.2 CONTINUING SERVICE FEES. In consideration of Sales A
promotion and sdvertising designed o acquire new Subscribers, as well as Sales
Subscribers from whem it procores Approved Activatioss for which s Prepaid Progr § Commission it payable
hereundse (“Qualifying Subssribags”), DIRECTV skall pay Sales Agoot fees ¢ ing ") based upon
eernin payments recaived by DIRECTV fram such Qualifying Subscribers, in the amoun® and upon the tarma snd
conditions set forth ia the Continving Servics Fes Schedule sitached hereto a3 Bxhibit B. Pales Agent acknowiedges
that Conhnuing Service Fees we not dofersd sominissions or otherwise pald for Sdep Agents procurement of
Approved Activations or Subsczibers, but imatsad mre paid for Sales Ageat’s continuing support of future Subseriber
acquisition efforts and Seles Ageat’s coatinving services to Qualifying Subscribers after the Wdtial Qrder. Accordingly.
DIRECTV's obligadon o pay Continuing Scrvice Fees shall tamminate upon the eacliest to ootur of any of the following
avaqis, as they reiute o ssch sppboable Subscription: ;

) the waranation of the Subseription for aay remeon; ar

®) the disaonnsction of the Subscription for any reascn, fay any peeind of thirty (30)
days or mere; of

© the ermination of this Agreament for any reason; or

tion.

) Giva (5) years aftar the Approved Activetion of the Sul

63 EXCEPTIONS. As used hereln, Prepaid Programming Commissipns, Installados Incentives
aad Condauing Service Foes shall be seferred 1o colloctively as *Compensation”. Sales Agogt acknowledges that Sales
Agent's failure to propesly follow DIRECTV's ordes proceduwes can pravent any such ordgrs from belng deemed an
Appraved Activation for purposes of earning Compensation, regardless of whether the ardér-is sotivated by DIRECTV.
DIRBCTV's detarmination of whether DIRECTV's order procedwos have been pr ly observed zhall be

determinalive, absent menifest ecror.
@) Notwithswnding anyhing to the conunry hetein, DlREC*V shall got be required o
pay any Componsation for:
® any Subscription cancaled prior 10 the cormnuwiwll of sexvice;

GATHBRALIRAAGNTENNZ SALES AGENCY AGRREMENT
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] !
4 [) Orders mede by a Subscriber to Salea Agent prior to the affective dece of
this Agrecmeont; )

@) Orders for DIRECTV Programming Packages &Hv:red to DIRECTYV after
termination of this Agresraeat; and :

(iv) Any Orders far which Sales Agant failed m‘clmply with Section 2.11 of
this Agresment.

) ®) DIRBCTV shall not be requircd to pay sy Compunsstipn on account of payments
received by DIRECTY from Subscribers afler tie terminstion of this Agresmant, axcept a5 péovided in Section 13.1.

) Sales Agent ackaowiedges that prior hereto DIRECTY has granted the National
Rarul Telecom ications Cooperative ("NRTC") exclusive marksting rights for iu DBS ioe, In certam territories
("NRIC Tusitories’). Accordingly, DIRBCTV shall ot be required o poy Compankation to Sales Agent for
DIRECTV Prograummiag Psckages 1old to residendal households in NRTC Territocies upjess the NRTC refmburses
DIRECTV for such paymants and than only in the amounts a0d for the dwradon of such réimburscment. Attached as
Exhibit F is 2 map indloming the NRTC Tarritories. DIRECTY shall notify Sales Agent of thoss NRTC Territosies for
which Compeasation nay be payable to Salss Agent.

i
6.4 PAYMENT TERMS. DIRECTV shall pay Salas Agent Prepaid Programuming Commissions
and Installstion Incectives within sixty-five (65) days after the end of the accounting imonth, as determined by
DIRECTYV, in which the applicuble Approved Attivation ocours. DIRECTY shall pay Sakes Agent Continuing Service
Faas within sixty-five (63) daya after the end of the sceounting moath, as detsrmined by DI CTV, ia which DIRECTV
recsives the applicable psytent from a Qualifying Subseribar. In no event shall D be raquired 16 pay
Compensation until such time a5 accrued unpaid amounts (otal a2 least $50.00.

6.5 CHARGEBACKS.

(») Al Prepaid Programming Comanissions are dosed wpon & full uninterrupted
pachase of the DIRECTYV Programming Package perchased by the Subsariber for the term prescribed by DIRECTY a4
set torth in Exhiblt D (he "Corumissiqnable Texm™). 1f the Subactiber wrminates, cancely, or disconnests (whather
infisiad by Subscriber er DIRECTV) bivher DIRECTV Progrmming Package pricr (o the td of the Comunissioned
Term. or the Subscriber falls to pay DIRECTY for the entire uninterruptad Commissionsble Tarm of a DIRECTV

Package for which Sales Agent was paid Prapald Programuming Comsnissions, then DIRECTV may
chargeback to Salss Agent the portion of the Prepaid Prograsuning Comtnissions corresponding to the unpaid porton of
such Compiissionsble Term. For sanmple: if DIRECTY pays $50,00 to Sales Agent a5 & Prepald Programming
Commission requiring a Commissionable Term of one year for a DIRECTY Programming Package Subscripticn, and
the Subscriber psys DIRECTV only for the fist nige (9) wontha of such package. thea D may chargobsok 0

Salos Agant 25% of the Prepaid Programming Cormission, or $12.50.

() If Sales Agent receives any other Prepaid Programamin Commmission, Inatalintion

Iacentve or sy Continuing Sarvice Fee 10 which it is not entitled hereunder, DIRECTV mey chargeback such amount
from suxaa otherwite owing 10 Sales Agent. ‘

6.6 CHANGES, Sales Agent acknowledges thas the macket for DBS ices is competitive sad

ictable and that DIRBCT'V may need to adapt its marketing oot strucnwe 1o ¢ conditions from tme 10
et . ny ¢ Prspaid Programming

Goe.  Accordingly, DIRECTY may change ibe Commission Schedule (including rspaid |
Commissions, lostallation Inceatives and Coptinuing Service Fesd) at any time, and from timp to Ume, i 115 dlicredon;

provided that:

1

@ DIRECTV shal give Sales Ageat at lewnt forty-five (45) days prior written notice of
the effeciive duca of any such change;

ORTROEALERSWOMTIE0S JALED ADRNCY AORBIMENT
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‘ O a change in Propaid Programming Commissions ar Idsthlacion Incentives thall be
effective only with retpect to Orders Tansmnittad to RIRECTV «fior the effective date of the ge;

.(c) 3 ehange in Conrinuing Servico Fees shall be offfafive ouly with rospect to
Subscriber payments received by DIRECTV afier the effoctive date of the change (whpther such paymenu are for
Orders previvusly accepied by DIRECTY or for Ovders ted afler the change); and

(d)  Sales Agent may terminate this Agreenwnt by wrilten nstke to DIRECTV, delivered
0o later than forty-five (45) days afier reoeips of the changs notics. ‘

6.7 SHARING COMPENSATION PRORIBITED. Sales Agest sfall not rebate or share any
Compensrion with enother sales sgent of DIRECTV, or sy othar pasty (whether or not'ag authorized sales agent of
DIRECTV). Sales Agsnt may not combine sales of DIRRCTV Prograraning Packages with azent. Sales Agent
acknowledges thar any orders submitted undar another sgents account pumber or through other egenty alectronic
inmerface with DIRBCTYV shall not be credited to Sales Ageat for parposss of calculating Campansaton.

6.8 SEY-OFFE 3Y DIRECTY. DIRECTV mey set-off of recaup gny amounts owed 1o is by
Sales Agsnt, or by its subsidigrics and affilistes, pursuant to this or amy other agreamwont \with DIRBCTV, and any
darmages suffered by DIRECTV duc to Sajes Agent's breach hereof ar other misconduct, iy smounts which it
owes 10 Sales Agsar. ‘The foregoing dows not Kimit DIRBCTV' rigi# to rocover sny unrecoupad balance.

7. CONFIDENTIAL INFORMATION.

71 DIRCLOSURE. Sales Agent azknowledges thar DIRECTV passesses und will possess
confidendal information ccocerning it DBS Service business, such a5 the ideatitias cherscteristics of its
Subscribets, service and sales methods, advertising promotion asd merketing strawegies, progiamming suategics, prices,
sad the terms and conditions of this Agresment (collectively, “Trade Secrwix™), Ia the f ¢ bereof Sales Agent
rght have acceas 10 the Trade Secrets. |

72 USE OF TRADE SECRETS. Sales Agoot shall temt sll ifffarmation received from
DIRECTV, axespt for izformation that is or becames ganerally Xnown to otbats, other than gh disclosure (sicher
delibersts or inadverweat) by Sales Agear, as DIRECTVY Trade Seerets. Sales Agent
Secrai conatitute the valuable proparty of DIRECTV and shall not acquire any interest in them other than the right to
utilize tham in the exarcise of ils Fights and the performancs of fis obligations hereunder. Sakes Agent shall ot use the
Trads Secrets is conneotion with any othor business or capacity, snd shall maintsin them in FonBdsatality durlog and

after the werm of this Agreement.

8, INSURANCE. Sales Agent shall mainain in force, dwing the wrm of, policies of insurance
issuod by 1epuuable camiars, covering insarable risks and with Kmits apacified by DIRECTV. Such policies shall name
DIRECTV s aa additional insured and shall provide for thirty (30) deys prior writien & w DIRECTV of any
marerlal modification, cancellation, or expiration of each palicy. Sales Agent shall deliver cpriificates of insuranco to
DIRBCTV svideacing such uniaterrupted coverage on DIRBOTVY request.

9. INTELLECTUAL PROPERTY. DIRBCTV shall provide Sales Agens with 2 logo and trademark
usage manua! ("Usaze Magual®) (which may be azended by DIRECTV from time 1o tirne 15 it} discradion) that specifies
the parminad uzes of DIRBCTV'S service marks, wadensks, asd otber comaercial s ("Marks'). Sales Agem
may usw the Marks only in accordsace with the provisions of this Agroement and the Usage Manual. Sales Agent shall
1ot use any logo. trademark, service mark or wade nams of any eupplise of DIRECTY (inchuding, without limisation,
entitiss providing programming o DIRECTV) 1o any purpose except a6 exprassly pemined by such supplier. Sales
Agent shall not acquire any right to any goodwill, Mask, copynight. or other form of intellectud! or commercial propesty
of DIRECTV, except for the limited uas rights exprassly granted bervin.

¥

10. ASSIGNMENT.

101 ASSIGNMENT BY DIRRCTY. This Agreement may be as_:'l d by DIRECTY 1o sny
eatity which as0umes the obligations of DIRECTY harsunder 884 acqulmes the right und ability 1o perform them,

|
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102 ABSIGNMENT BY SALES AGENT. This Agreement is maL by DIRECTY in relience

on W financial, business nd persomal seputation of Sales Ageat and its ownership and manpgement. Accardingly, this
Agrecinsnt may ot be ussigned or cocumbersd by Sales Agent. :

1L TERM, (

1.1 TERM, The iaital term of this Agreement shall comnence onl-+ effective date bereof and
shall coniinue, uniess terminated in accosdancs herewil, vntil . !

1.2  RENEWAL. Except as provided balow, the emm ¢hall au sly renew, upon the same
terms and conditions, for an unlimited aumber of successive renewal terms of one year cash! EHither party may slect o
cencel this Agresment {or Ay reason, sffective upon the axpiration of the the-curvent term, Yy delivering writien notice
thereaf 0 the other pasty at least farty-five (49) days priof to such expiration.

12, TERMINATION. This Agreement shall be ierminable upon the following condit is:

121 TERMINATION WITHOUT CAUSE. The pertiss acknowiadps thet due to the relstively
new ard unpredictable natute of te DBS Service busloacs, oach wishes w be able, withiccrtaiuty, to terminate ity
comumitments herels at any time. Acsordingly, either party may terminate this Agreemest mt any timse for any ac na
cause, remaon or justification. upon at laen forty-five (43) days prior written notica to the ofher stating it wntention o
terminate. THE PARTIBS ACKNOWLEDGE AND ACCEPT THB RISK IN THE FOREGOING
PROVISION.

i
122 REGULATORY CHANGES. DIRECTY may wrrainaie (his Agteemsat immediately upon
writiee ackice to Sales Ageat if the Federsl Commanications Coramiselon or any other re agency proaqulgates any
rule or order which (a) in effect or application substantially impedes DIRECTY from fulflling its obligatdons hersunder
or praviding DBS Service, or (b) matcrially snd adversely affects DIRBCTY s ability to eo: o DBS Swmrvice business
upon terme and copditions acceptable to DIRECTYV, in its reasonabls discretics.

123 IDMMEDIATE TERMINATION. DIRECTV may terminate Agreement immediately
upon written notic to Seles Agent, withost opportunity 10 eure, if Salss Agent () kaowingly misrepresents DIRECT Vs
DBS Ssrvics or its Programming Packagos to customerns or oberwisc misiands them as to content, raied, or (ees;
(b) viclases any law or knawingly brcaches ths standards of zonduct iet forth ip Ssction 2.7; {¢) knowingly uses or
discloses DIRECTV's Trde Seczots in viaiation of Section 7: (d) conunits 8 material brasch haceo!f which by {15 twsms o
ssture is not curable; or {e) faile w submit, within any chres (3) month period during the term pf this Agresmant, ot least

thres (3) Osdars tha are accepisd as Approved Activations by DIRBCTV.

124 BREACH BY SALES AGENT. Except as otherwise Fzm'dﬂi herein, DIRECTY ray
\erminudc this Agreement ivnediscely upon wrilien notice if Sales Agent fails to cure & breash laf say maserial obligadon
Reseunder which is curable, within tiiny (30) days afar wrinen notce specifying suoh breach. .

125 BREACH BY DIRECTV. Except as otherwiss provided hereln, Salcs Agent may terminate
this Agreement immediately upon written notice if DIRECTV fails to oure & breach of any matcrial obligation hereunder
which is carable, within thisty (30) days aficr wriften notice specifying such breach.

126 BANKRUPICY OR CESSATION OF BUSINESS. Subject 1o spplicable lew. 'this
Agresment shall tenminate automatically upon Jales Ageaty cessedon of business, elecliol%:o dissolve, dissolution,

insolvency, feilurs ta business, ComBission of an &1 of bankupicy, gensral asaignment for e benefit of craditons, any
levy, amacament or foreclosuln, or the saforcement of aay of the rights of a secured creditor Seles Ageus or the filing

of any pedtlon in bankruptsy or for relief under the provisioas of the bankrupicy laws. !
13. RIGHTS AND OBLIGATIONS UPON TERMINATION OR CANCI‘L#.ATION.

13.1 COMPENSATION. DIRBCTV shall pay fo Salss Agent, sfier the wrmination hexeot, (&)
any unpaid Compeosation which was saned by Sales Agent prior (o trminaton In accordapce herewith, (b) Prepaid
i

{
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Programming Commistions owing for Orders which Salss Ageat properly deliversd o D rior 1o tarminagl
provided euch Orders are accepted as Approved Axtivations by DIRSE!'{?. (c) Installation ﬂvi- ow‘l.;a for Ol'dgl‘;
which Ssles Ageny properly dsliversd to DIRBCTV priot 1o wnmination, provided saah Ordeny are scoepted ms
Approved Activations by DIRECTV and Salet Agen: performed and provided profossiopsl installarion of DIRECTY
Symm. unif(g) u'eorduce with ¢he torma of this Agreement, and () any Continving Servize Foos for amounts whiah
are owing but unpaid by Qualifylog Subseribers as of tenmination, provided such payment pre received by DIRECTV
within forty-five (45) days efter torminsrion. DIRECTV may in its discretion willdald payment of Prepaid
Progiamming Commisslons, 1a whole or in part, uetll they ma Ally samed a5 hasolh provided. WITHOUT
LIMITATION, AGENT IS NOT ENTITLED TO ANY COMPENSATION WHATSOE POR ORDERS WHICH
ARE NOT DELIVERED TO DIRECTV, AS HEREIN REQUIRED, PRIOR TO THE|EFFECTIVE DATE OF
TERMINATION, BVEN [F ORDERS DELIVERED AFTSER TERMINATION! T IN ACIIVE
SUBSCRIPTIONS TO DIRECTV'S DBS SERVICR. H

132 ODLIGATIONS OF SALES AGENT. Upoa srmination of this Agresmant for Aoy reasan,
Sales Agent shall immedietely canre using and ahall, upox request of DIRECTV, deliver 1o, IRECTVY: (2) any unused
DIRECTYV sales litorature; (b) all criginals and oopies of campletad and uncompletad Order fbems and applications; and
(c) all forms, directives, policy menusls 1nd other written information sad mawrials sigplied to &t by DIRECTY
purtuant to this Agresment or which contaln DIRECTVS Masks, On termination, Salps| Agent ghall immediately
discontinue all sales of DIRECTV Programming Packages and aj} yse of DIRECTV" Trade Seeren and sball ceass to
identify lsalf as an suthorized sales sgeat for DIRECTV's DBS Servies or otherwise affifiaced i
DIRECTV. Because of the diffictity in catablishing the improper use of eustomer lists aad
Agent agrees that for 1 periad of two (2) yoars afier termination, it shall aot, ony behalf of
Service of on fts own behalf, solicit any Subscriber who was procured by Saies Agent and §

terminatiop dats.

a Subscriber a8 of such

TO COMPENSATION
IN ACCORDANCE
ABLE LAW. BY WAY

133  WAIVER OF CLAIMS. EACH PARTY WAIVES ANY RIQ
AND DAMAGES IN CONNECTION WITH THE TERMINATION OF THI§ AGR
HEREWITH, TO WHICH IT MIOHT OTRERWISE BE ENTITLED UNDER ANY AP
OF BXAMPLE, SALES AGENT SHALL HAVE NO RIGHT, BASED ON SUCH
PAYMENT FROM DIRBCTV FOR LOST BUSINGSS, FUTURE FROFITS.
REIMBURSEMENT OF EXPENDITURES QR INYESTMENTS MADE OR COMMI
ADVERTISING COSTS, OVERHEAD OR OTHER COSTS INCURRED OR ACQ

134  SURVIVAL. The covenants and conditicns herein which, by termé or pature, eAtend
beyood the tsrmmation or expnatioa of this Agrecment, shall survive such terminstion jor sxpimdon unéil fully

perfanmed.

14. PORCE MAJEURE. Naither party shall ba liable for any loss, damage,cost, delay, or faihaw to
parfarm in whole or in partresulting from causes beyoad such party’s copool including but liived to, fires, srikes,
insurrections, riois, of requirements of aay governmental authority.

15 INDEPENDENT CONTRACTOR RELATIONSHIP. Salcs Agent is sh indopagdens cantractot
authorized during the term hereof 10 salieit arders {or DIRECTV Programoing Packages 85 4 commissionad salss sgent.
Sales Agent is 1ot & pactner, franchisee, or employes of DIRECTYV for any purpose whatsotvir. The provisions of this
Agresment are for the bonefit only of the partics hereto, and no third party may seok to enforge, or benefit from, these
provisions, ':;

16. INDEMNIFICATION. Bxcept a5 provided below, oach party shall defendiand indemnify the other.
its afBiliatea and their respective employess, officars, apd diroctors from aed against any and 4l third party claims and
reaguliing damages, Cos, and other liadilities arising cut of the indemnifviog party’s breath! or alleged breach of iu
obligations uuder thit Agreement, acgligence, or viher wrongtul conduct  Sales Agent shall defend and indemnify
DIRECTV from any claims of third parties for compensation of damages arising cut of| the trmination of this
Agreamant or of Sales Agenis sbility to uke orders for DIRBCTV Propamming Packages. | DIRECTYV shal not be
required ro indemalfy Sales Agent with respact 1o the costent of any prograguning (including Without limitatioa clalo
refatiag to wademark, copyright, music, music performance snd other proprieiary interests) and sclely to the
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exient of any applicable pess-through Indemaification provided (¢ DIRECTV by e proyMess of such
programming.

SALES AGENT WAIVES ANY RIGHT TO INDEMNIFICATION ARISING OUT OF CONSTRUCT%N. Uh;gﬁ

AND/OR OPBERATION OF DIRECTV'S SATELLITE(S) AND RELATED SYSTRMS.

17, LIMITATION OF LIABILITY. NRITHER PARTY SHALL | LIABLE ANY
INCIDENTAL OR CONSEQUENTIAL DAMAGES OF THE OTHER PARTY, an
NOT AND WHETHER BASED ON NEGLIGENCE OR QTHERWISE. PROJECTIONS OR RORECASTS BY
EITHER FARTY SHALL NOT CONSTITUTB BINDING COMMITMENTS. IN NO NT SHALL DIRECTV’S
DAMAGES TO SALES AGENT UNDER THIS AGREEMENT EXCEED THE

ALLOCATION OF RISK.
18. MISCELLANEOQUS.

18.1  LAWS. This Agreemant has beon entered Into 1o the State of Callifornin and all isswes with
respect to (e constuction of this Agrecasant and U riginy aad Liabilides of the parties shall |
the State of California, without regard to its cadlicts of law rules. |

183 INTEGRATION. This Agreement repistas any prior
commitment berween the parties reganding Sales Agent's appointment and pexformance a3 4’
for DIRECTV. Sales Agent is not rolying on sny oral or written statements o7 reprasentation
saployee or represontative regarding such matters othor than those axpressly set forth herein. |
183 COMPLIANCE. Sales Agent shall comply with all applicable l* s, rules and regulations of
all governmental guthorities. ’ .

Ly

184  EXFRNSES. Sales Agent shall pay all of its costs and cxpeasep :

shall be solely responsibla for the acts and sxpenses of its oumn agasts and eployees. s

it

185 AMENDMENTS. Auy modification of tiis Agresment must §

both partics, eXcept ag otherwise sxpressly provided hersin, Sales Agent acknowledgos that i

DIRECTV. in accordance with Section 2.7, es wall as the modifications o order

any changss in Compensation ia sccordance with Saction 6.6, do por constitute modificatiory
wrimsa consent. i

186 AUTHORIZATION) CAPACITY. Salcs Aget ropressnts thatdle execution, delivery md
pafocmance of this Agreement have bosa duly awthorized, that it has the full right, powst, mnd suthority to execute,
delivor and perfonn this Agrecment, asd that svch execytion, detivary and perfoemance do apiiand wilf not conflice with
aDY AgTSICH, imtrument, erdet, judgmant or detree to which Sales Agemt is a purty of by kb it is bound.

127  NO IMPLIED WAIVERS. The failure of either purty 1o roquizh the pecformance by the
other of avy provision of this Agreemeat shall not afect in aay way the right to reguire pm‘mceutmylm
time nor shall the walver by sither pacty of a breach of szy provision haufb-d«.m-d-w-ilj of such provision.

;perudmd 10 be given by

188 NOTICES. Any notice or othsr wrilten commnunioation required'o

this Agreement shal? be desmed giveo when personally deliversd or dalivered by Federal Exprgss of telacopied, or vuee
(3) business days afier it has been sant by United States firat-class, sentifind or registerod malj, posiag 1

sddrenssd ta the addresses g2t forth below Whe signatures bhereln. Safes Agent sball provide & Riaimum of tea (10) days
advanoe written notice to DIRECTV in the svent of sny addeess of telephone chznge.

189  INVALID OR UNENFORCRABLE PROVISIONS, If any prqv
dsterminsd to be invalid or unenforceable, the provision shall be dosned severed from ¢

rexiain eaforceable. If any provision of thic Agreement docs act cataply with aay law, ordid
governmental or quasi-goveramental suthority, now exisiing or herelnafiey saacted, such pha

this Agrsement and

o aod
tequiring Sdes Agent's

nce or regulation of any
rhlvu shall to ibe exient
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pauibl.e be interpratsd in such a manner 4o as to cemply with such law, ordinencs or mzul_t&n. or if such interpretation
is 00t possible, it shall be dectnad armeaded, 1o satisfy the miblouun requirements thereof. |

1810 GOVERNMENTAL APPROVALS. This Aposment mni* subjess to all necessary
approvals of local, stase and federal regulasory agancies. .

18.11 TAXES. Any wuxes assertod against Sales Ageat or by Any govemmancal
auibarity as & result of this Agreemenr sball be the sasponsibility of the parties as follows] (a) Salas Agent shall be
respontible for any taxes o lavies exising out of i performance hereundes, with the ¢ jon of any sales tax as 1o

which DIRECTY has provided to Sales Agant the sppropristc rase and Sales Agent hap forwarded such amcunt (o
DIRECTYV; and (b) each pasty shall be responsibls for any taxes relaicd to its ingome decivéd hareundar.

1

18.12 ARRBITRATION.

(s) Aay disputs or claim ariging oxt of the interpeetation, lortnancs, or breach of this
Agrasmeont, ineluding without Jiitation claima alleging fread in the inducament, shall de resolved only by binding
arbitration, at the request of either paty, in accordance with the rules of he Amarican Agbitration Assogiation, modified
as herein provided. The acbitrators shall be, 10 the fullsst extent available, ofther setired j or sslecied from & panel
of persons wained and axpert fa the eubject erea of the assered clalms. If the claim pepks demages of lows than
$280.000, it shall ba decided by one arbixaior. In all other caies, cach puty shall seloct ane grbiwrator, who shall jointly
seloct the third arbizrator. 1f 70T smy resson  third srbiuator is aot sslecied within ons honth after the claim is first
ruade, the third arbitrator shall be sclected In accordance with the rules of the Amevican Arttitration Astocistion. The
arbitrators shall apply Caltfornia sabstantive Jaw 1o the proceeding, excopt 1o the sxtent Fidaral substsntive law would
apply to any clgio. The erbleration ahall be canduated in Los Angeles, Califarnia, An award may be entered against 2
party who fails 10 appoaz ¢ & duly notioed hearing. The arbimators shall prepare {n wriing gl provide Lo he pastics an
award including factual findings and the 1885008 oo which their decislon {5 based. The wifitrators shall not have the
power 1o gomaemit stors of Jaw or lagal reasaning, and the award may be vacated or cosrettid on appeal to & cowt of
competont jurisdiction for any such eror. The decision of the whitrstors may be enc and enforesd as s final
judgment in any sowrt of competent jurisdiction, The partins shall share equally the arbi s feen and other costs of

the arbitradon.

®) Notwithstanding the foregoing, the following shall not bajsubject w arbitration snd
may be adjudicated anly by the Loz Aageles County, California Superior Court or the U.S. Digtmct Coust for the Central
District of California:
[¢)] any dispute, controvecry, oF claim relating to ¢rjoontesting the velidity of

DIRECTVY righs to offer DBS Sarvice to the public or any of DIRECTV's Trade Secren of ks: and

(2) the raquest by either puty for prelimingry or p
whether prehibitive or mandatory, of provisional relisf such as writs of attachments of possets

) This Section and sny schitation ocaducted herounder ghall be govemed by the

United Skates Asbitration Act (8 U.S.C. Section 1, et scq.). The parties acknowledge that the {rensaetions contemplated
by this Agresment iavolve commerde, as defined jn said Act. This Soction 18.12 chall’ ve the termivation o

expiration of this Agresment.

18.13 ATTORNRYS® WEES. In the event of any litigation ot arbiratiom berween the partles with
mspect 10 this Agroement, the prevailing party shall be cntitled 0 recover reasonable ys' fees and oosts of
litigation, a the court of wribunal may determine.

injuncdve relief,

GATSIDEALERA AOMTIION SALES ACBNCY AGRURMENT 11
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) 18.14  BENEFITS. Subject 10 the renrictions AgRinst assignaent
shall bind and {nize to the benefit of the successors and permitted essigns of each of we m

provided, this Agreemant
hereto,

DIRECTV, INC, y— / ‘
m%(_,._- % e *
DIRECTV Approvell Silfp: Date: |

Address: DIRBCTV, Inc. I

2230 Enst Imparial Highway
Kl Segundo, Californis 90245

Fax Numbes: (310) 535-3499

—Ml%&gj/é/a Direct Activation
(8ALES AGENT'S BUSINESS NAKE) 4 |

Corpotate Physical Address: l
:ﬁ, ﬁl— 32 %oq

Gﬁ. Sm EP Code

CMMminlAG&ns:E ; é E,

City, Stato, Zip Code

Pheas Numbder; s
Fax Number: ___ ¢/ 2 ~

Fedens] LD: Mumber,_ &~ 9 3L /339
Social Securlly Number
(It 8cle Propristarship):

Chisck One:

Sole Propristor
Pannesship
Corporatlon

NQJE: PLEASE ATTACH W-9 AND LIST OF BALES ACENT LOCATIONS (Exhibit

CATDOSACRRAMGMTALIN! SALES AGENCY AGRREMENT 12
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SCHNEDULE 1 L

Oune-Room Standard Professional Installstion insludes the following:

1. Completlon of 3 sitt survey with cuptomer’s permission,
2. Planniag the insallation with the customer (Cabls routing, antenss location. ‘c§nnection of devices and
discussing funws optioas).

3. Nodfication to customer of any sdditional (non-sundard) charges prior to commieiﬂt of any wark,
4. Properly mouating and aligning an 18 inch ansellite anunpa with dual eutput LNB. :
. Routing and properly attaching up to 123 feet of quality RGS Cable,

6. Cable routing through one extecior and one intarior wall,

1. Grounding 1o mest Local / NBC raquirenanm.

8. (natalladon of one DIRBCTY Systam IRD.

9. Connection (o an active telephons kinc within tweaty-Gve (25) feol sapabls of dialinz tut.

10. Tuning the antenna alignmmac 1o pesk pesfoumance.
1. Completicn of & system test vorifying signal srength, sccess card maich and telep connectivity.

12. Connootion of exising off-als satanna or sotive cable drop (snabling TV set to' fgaction as it had prior to
OIRECTYV Systam inscallation). ;

13, Coapection of oo-Jooared devices (VCR, saisting surround sousd, DVD, video gamey) etc.).
14 Cleaning up any mess made dariag installation and removing debris from the cusramars residencs.
15, Activation of DIRBCTV programming with the custamer on the phone.

16. Custorner education on synam opscatioa sad featuros (nir. 20 mimutas).

17. Leaving installetion compeny aame and talephone number with the customer snsbling them 1o cowact the
installecion Contractar directly if thars are any problems with the jnstallstion (businpag card).

GATHORALIAMASWTANR SALES AGENCY AGRFEMENT 13
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Two-Roam Basic Insuallstion includes all of the items listed above for One-Room Stapdard !Pn‘lx-:fwional Instaliation and
the following:

1. Routing and properly attaching quality RG6 Cable 1o 1econd TV (within 125 fest a5 destrjbed above),

2. Installation of second DIRECTV Rateiver (o second TV.

3. Connsction of second DIRECTV Recelver to the same active telephone line withia nd*ﬁv- (25) feet capable of
dialing out.

4. Connection of co-located deviosy (VCR, existing surround sound, DVD, video games, ste)).

CIOLALEASAGMTEAN: EALIE AGENCY AGRESMENT 14

L)




R IR TP U b i Vi i v omes

|
i
T
I
!

SCHEDULE 2
ANNUAL PROGRAMMING COMMITMENT AGREEMENT

|
)
|
1
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EXHIBIT A

SALES AGENT LOCATIONS

95‘7 54/\/ [Q/C [0/
Or/an/a/ FL. 32807

OTTAOIALIRIVAMPIIN IALES AGEACY 2 ORTWENT 16
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EXHIBIT B i

QIRECTY PROGRAMMING PACKAGES
(Bffective Upon Bxacution of this Agrssment, unill replacad by D. )

Annnal Total Choice® Programming Package and ahove® (containing thoss video, mgdio and data FOgTRIALG
sarvices selected by DIRBCTV) ' P *

$31.99 per moath par subscriber
Annual OPCION EXTRA ESPECIAL™ Programming Padkage (containing video, audio snd data

prograqenipg services selscved by DIRECTV - a partion of programming avallable from jugellite Joeated at 119° West
Losgitude ~ requites multi-sate capadls DIRECT Systam receiver with sn 18” x 24* Sam]liie idish)

$31.99 per month per subscriber

PHOENIX T.V. (Chinese prograzovoing) (aveilable from sacellite located af 119° Wost Lorightude = requires sulti-sase
capabls DIRECT Systemn teceiver with an 18" x 24” Satellits dish)

$19.99 per roonth par subseriber

* Bxclasdes aut storte sobecriptons o x . caxts nackages

CATTORALIRIMOMTIOR SALSS ASINEY ADREDENT V2
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CTPDRALERMACNTRINER SALRF ACANCY ADTERMENT

EXHIMT C ‘
|
ORDER PROCEDURLS ‘

For Sales Agents submitting Ordars directly 10 DIRECTV without use of an électronic communications
interface:

IRECTV) to DIRBCTV's
or consisting of (&) such
dress, and phione aumber;
nd ectial parmber for the
subscriber's ares; end (d)

Sales Agent shall vaasmit by telephone or facsimlle (or other method as norifled b,
Trads Operations departmest (& thoss aumbers provided by DIRECTV) an
subscriber's name, physical service addiess and couaty, applicable alimnaie billing
(b) sueh subscriber's access owrd numbet, as well o5 Ye newe, make, model
subsariber’s DIRECTV System; {¢) whethar or not thery iz cable svailability in
Snles Agent's DIRECTV account avrsber.

For Sales Agents submitting Orders directly to DIRECTY through an electronic

DIRBCTV and Sales Apent will woek togabor 1o identify nocessmry slectromic
berween Sales Agent and DIRECTYV w aflow Sales Agent 10 pecform automatsd
from a specifisd location of Salea Agent, in s owaner which complies with the:
standards spacified by DIRECTY, Each of Sales Agert apd DIRECTY shall be
and bearing the cosls associated with their reapecrive interfaces. Sales Agent shall
assccisted with the electranie cemmunications interface link between Sales Apy
Interchange ("EDI") address (cr other applicable computer interface conmectiv
accesses the Orders Salor Agent transmits to DIRECTV. Sales Agont ahall
lnformation ideatified above io paregrsph 1 through the slectronic interface.

Sales Agenr hereby covenants that Sales Agent will mainwain and oaly use, sy
interface which complies with the technical peramewsss wad/or standerds specifi
howevet, other faethods for tanamitting and confirming orders {such as facsimile)
elecronic communications intecfacs is unavatlable and DIRECTY provides Seles
that Sales Agent may use such methods. Sales Agent agreas 1o pay those tional costs incwred by
DIRECTV that sre ditectly related © the use of such othee method, if use of such: method is the result of
sction or insction by Sales Ageat, or i3 associued with a problers or deficiency in Sajes Agont's equipment.

unications interface:

mmunicetions interfaces
unt set-up and processing
nical parameters and/or
onsible for implementing
any talsphone line costa
and the Blscoonic Data
point) where DIRECTV
mit, for sach Order, tha

ectranic comsunications
by DIRECTV; provided,
ey be used only when the
ent sdvoace written notics

scoount set-up systorn,

Afer receiving an avthorization requost message from Ssles Agest's
subscriber,

DIRECTV shall, ypori acocptaace of such requost, establish a peading account fer

LY
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EXHIBIT D ! ‘
COMMISSION SCHEIWILE '?l
(Effeciive Date: Upon Bxceution of this Agroement by the {
L Prepaid Programming Cosnulssions
DIRECTV shatl pay Sales Agaat 2 Propud Programming Comission, for its serfvikes in procuring Orders foc
DIRECTYV Programming Packages, on the tarewt snd conditions In the Agreament and as dé below, i the amount

of £13000 par mbsgn'bet actvated &8 a0 Approved Actvartion duting that month far purchese of a
DIRECTV Programming Packags. Psymeut of soch Prepaid Programmiag Commission { rubject 10 the restrictions

described in the Agresownt, including, without Hmitation, those ect forth tn Saction 6.3 . The Commissionable
Term for Prepaid Prograsuning Comumissions shall be goe year. ;
1. DIRECTV will pay Pregakd Programming Comttlasions upes sotivation of the spplidable Approved

Actvaton. Sueb pryments am sobject 1o chargeback if for any roason the subscribed| fails (o pay for the ontire
Comsuissionsble Term on which e Prepaid Programyming Commission is baied, on fhe tenme deseribed in this

Agresmeat. .
2 Prepaid Programining Cotwnissions are payabis oaly for Orders procured by Sales iy

TRECTYV after the effestive daca of thic Sehadnle. Upan tarmination of this :

Programuplug Comvnissions aze paysble only as provided hersin.

3. This Schodule replaces 8} prior schadales and agreemants rogarding the payment of Brepald Programming
Commisaions to Salos Ageat. :

4. Thia Scheule is subject o charge by DIRECTY in accordaace with this Agrecmant

GATPORALULIAONTIANGE SALSK AGUCY AGRSTH-INT L4
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EXHIBITE i

CONTINUING SERVICE FER SCHEDULFE

(Effective Date: Upon Bxuscudon of this Agreement by the parsiqe)

DIRECTV shall pay to Sales Agant the Following Condauing Service Feed, on a mongilyl basis, for its promotional
support aad sscvices to Qualifying Subscribers after activations of their Approved alions, on the lerms and
conditions {a the Agresaent and a3 doscrided below:

The Contlauing Service Fee shall be §$1.00 por accounting Inoath per Qualifying S st is sctivaied a3 an
Approved Activation on o aftsr the effective date of this Agresment aad remaing a paying Qualifyiag Sebscriber in
gocd smanding receiving st least one Approved Progmmming Packege during that month. ‘

Genergl

1 Approved Programding Packsges consist of the DIRECTV Programnming Packaget st forth ic Bxhibic B
hereto, i

2. DIRRCTV may slact for adminisustive copvenionse w pay Continuing Service Fasg baasd initially an billings

for Apprond Programming Packages to Quelifying Subicribess, subject 0 Jatas tenant and recaplure of
if receipas by DIRBCTY are loss than billings. Salss Agant shall §oquire no right to recelve

Conum!ag Service Fees based on billings by reason of such prectioe. DIRECTV tay af any time jecapture
any such excoss paymeots Som Sales Ageat, by set-off or direct coliection.
uJVIdOG hezein

3. Upom termlaston of this Agreement, Continuing Service Fecs are paysble only as

4. This Schedule replaces all prior schedules and agreements ragarding the payment of Conrinuing Service Fees to
Salas Agent

5. ‘This Scheduls is subject to changa by DIRECTV in sccordance with this Agreement,

GATIDEALTR SWGATSI2000 SALLS AGENCY AGREEMENY 20
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